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STATE OF DELAWARE
EXECUTIVE DEPARTMENT

DEL AWARE DEVELOPMENT OFFICE
) TELEPHONE: {302} 739 - 4271
Fax No.: {302) 735 - 5748

December 21, 1592

Ms. Joan Armstrong

U.S. Environmental Protection Agency
PRP Search Section (3HW11)

841 Chestnut Building

Philadelphia, Pennsylvania 19107

RE:  Standard Chlorine Superfund Site
Deltaware City, Delaware

Dear Ms. Armstrong: - o o

This ltetter is in response to our telephone conversation and in response to
Mr. Larry S. Miller's letter dated November 25, 1992 to Mr. John J. Casey, Jr.

Provide the dates Delaware Development Office ("DDO") obtained ownership of
the site and describe all operations conducted at the site during DDO's
owhership.

Response: e

To the extent that it is determined, the Delaware Development Office might
have an ownership position in the subject sites, those ownership positions are
onlty as security positions. HWe do not and have not ever considered ourselves
owners or operators of the sites. Our name was only added on the titles as a
means of securing Industrial Revenue Bends that we issued on behalf of
Standard Chlorine of Deiaware, Inc. o - )

As background, the Delaware Development Office <as successor 1o the Department
of Community Affairs and Economic Development) is the primary Industrial
Revenue Bond (IRB) tissurer in the State of Delaware for economic development
projects. Prior to 1981, most IRB's were guaranteed by the full faith and
credit of the State. In order to secure the State's guarantee, the Delaware
Development Office was placed on the title. This was done soley for security
purposes.
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Ms. Joan Armstrong
Page Two .
Dacember 21, 1992

Specifically with regards to Standard Chlorine of Delaware, Inc., they.

financed four projects with IRB's through our office.
follows:

IRB #1. Date IRB was issued: June 1, 1965 -

_ Ofse
,
Regy 4

A

The projects are as

Standard Chlorine of

Delaware, Inc. Proceeds were used to build the original building. These
bonds were fully paid off on June 1, 1985. HWe have no files on this

project.

IRB #2. Date IRB was issued: November 15, 1970 - Standard Chlorine of

Delaware, Inc. (Project Number 2). Proceeds were

used for a building

expansion. These bhonds were fully paid off on November 15, 1990. HWe
acquired security positions on two parcels of real estate. The Deeds are
attached for your review, we do not know the specific parcel numbers. It
is our understanding that once IRB #2 was paid in full that DDO no longer
had a security interest in the real property involved with those sites.

IRB #3. Date IRB was issued: November 1, 1976 -

Standard Chilorine of

Delaware, Inc. ~(Project Number 3). Proceeds were used for pollution
control devices. These bonds were fully paid off on November 1, 1986.

IRB #4. Date IRB was issued: December 18, 1984 - -Standard Chlorine
Chemical Co., Inc. (Project Number 4). Proceeds were used for research

and deveiopment facilities. These bonds will not be paid off until

December 18, 1994.

Provide all documents evidencing such ownership, including, but not 1imited

to, deeds, purchase agreements, leases, etc.

Response:

As we discussed on the telephone, we have a stack of documents approximately .
eighteen inches 1in height on the Standard Chlorine of Delaware, Inc.,
projects. You or your representative(s). may come to our Dover, Delaware
office at your convenience to review the files. As you requested, enclosed

are the following:

1. Indenture of trust data November 15, 1970, pertaihing to IRB #2.

. Two separateubéeds obtained by DDO through IRB #2.

- T TS

As mentioned above, we have no documents with regards to IRB #1.

Trust Indenture dated November 1, 1976, pertaining to IRB #3.

Loan Agreement dated December 21, 1984, pertaining to IRB #4.
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Ms. Joan Armstron§
Page Three
December 21, 1992

The individual assisting in the preparation of this response other than myself

includes:

Mrs. Lee K. Porter

Bond Administrator

Delaware Development Office
99 Kings Highway

P. 0. Box 1401

Dover, Delaware 19903
{302) 739-4271

If you have any further questions, please call.

Sincerely,

‘ﬁi/:: Lisa,% |

Director, Business Finance

JPL:zt
Enclosure
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This Indenture of Trust dated the 15th
“'day of Nowvembexr, 1970, by and between the DEPARTMENT
OF COMMUNI'I‘Y AFFAIRS AND ECONOMIC DEVELOPMENT, an

agency of the State of Delaware (hereinafter referred

to as “ﬁepéﬁtmént;), ané farmers‘ﬁani‘cf‘the Staﬁe of Dei;ware,

a2 bank duly organized and eXi Uioo U tee e LD Tam WE 0T Tm e aemaini
of the State of DelaWéré; anc Lovong 1TSS pronl. AL
office in the City of Wilmiﬁgcoﬂ, 7¢ney of .
Castle, and State of Jeidware (hersinafter refer -~

to as "Trustee”}.
N T T X -8S8ETHE :

WHEREAS, the Départment of Comm.. v i%fairs o
and Bconomic Deveiopmené is an agency of the Scacs
cf Delaware creéted by 29 Del. C. Chapter -5, and .
empowered to undertake ﬁhg erezticn, developrant,
improvement, operation, extension, enlargemen:z,
maintenance and repair oz a""certifiedrpro,ec:“
as that term is described in Ticle 6, Del. C. cha;:e: 70
as amended (:sr:inafter ceferred co as "Acc . - and

WHEREAS, Separtment has determined to | ‘ .
issé : its Bonds in the aggrega:: prin,ciparl 250U
aof $750,000 t. Zinance .8 cornscouction and development

- of the Project hereinafter described; and
'WHEREAS, the Departs: - has enter:. _..to
@ Lease with Scandard Chlorine of Delaware, ...c.

{(hereinafter referred to as “Leasing Ccrporation“),
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a corporation organized and existing under the laws .
of the State of Delaware, a copy of which is annexed
hereto and marked Exhibit "A", agreeing to lease
the Project to the Leasing Corpcration; and
WHEREAS, the Secretary of said Department -
has approved the form and content of this Indenture
by his instrument in writing; and
WHEREAS, the Trustee by execution of the
Indenture will accept the trusts created by this
Indenture:
NOW, THEREFORE, THIS INDENTURE WITNESSETH,
that in consideration of the premises, of the acceptance
by the Trustee of the trusts hereby created and

of the purchase and acceptance of the Bonds by .

the holders thereof, and for the purpose of fixing
and declaring the terms and conditions upon which
the 'Bonds, with the coupons for intefest, are to

be issued, authenticated, delivered, secured and
accepted by all persons who shall from time to time
be or become holders thereof, and in order to secure
the payment of all the Bonds at any time issued
and outétanding hereunder and the interest thereon
according to their tenor, purpert and efféct and

in order to secure the performance and observance
of all of the covenants, agreements and conditions
therein and herein contained, the Department has
pledged and assigned and does hereby pledge and

assign to the Trustee the amounts received and .
|
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to be received as "Hévenues" from the Leasing
Corporation, pursuant to the provisions of the
Léase’betwgen the Department and Leasing Corporaticn
ag more particularly set forth in gﬁe said Lease,

to the extent provided in this Indenture as security
for the payment gf_tﬁe Boédéyaﬂd the interes£ thereon
and as security for the satisfaction of any cther
obligation assumed by the Department inrconnecticn
with such Bonds, and it is muﬁually agreed and
covenanted by and between the parties hereto, for
the equal and proﬁérticnaié’benefit'and security of
all and singular the present and Tuture holders of
the Bonds and interest coupons issued and to be
issued under this Indentureé, without preference,
priority or distinction as to lien or ctherwise,
except as other&isérhereinafte:'provided, of any
one Bond over any other Bond by reason of priority

in the issuance, sale or negotiation thereof, or

otherwise as follows:
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ARTICLE I

GENERAL PROVISIONS

as follows:

Chapter 70, as amended.

o the Indenture.

29 Delaware Code, Chapter 86.

Vv, hereof.

Section 10l1. DEFINITIONS.

the provisions of Section 204, hereof.

ﬁhﬂ

Whenever the

following terms, or any of them, are used in the
Indenture, the same, unless the context shall indicate
another or different meaning or intent, shall be

construed, are used and are intended td6 have meanings

(L) "Act" means Title 6, Delaware Code,

(2) "Bond" or “Bonds" means any of the

bonds aunthenticated and delivered under and pursuant

(3} T“Authorization'" means the authorization or

authorizations with respect to the details of the Bonds to .

be issued, adopted by the Department in accordance with

{(4) T"Department" means the Department of

Community Affairs and Economic Development created by

(5) "Construction Fund® means the Industrial

Development Construction Fund so designated in Article

(6} "Cost of the Project” shall have the
meaning ascribed thereto by Section 505 of this Indenturea.
(7} "Extraordinary Services" means services

rendered by Trustee which services are proximately
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caused by any default under the Lease, and any fees
invoiced by Trustee for Extraordinary Services are

Extraordinary Fees. .

{8) “Indenture” shall mean this TIndenture
of Trust, as amended and supplemented pursuant to
aArticle IX, hereof. '"_';; -

(9) "Industrial Develcpment Revenue Bond
and Interest Fund" means the fund so designated in
Article IV, hereof.

(10} “Lease“ means the lease entered into
between the Department and Leasing Corporation annexed
hereto and marked Exhibit "A", or any subseguent leases
hereinaftér.entered inte by the Department covering and

' peftaining te the Pféject ér_ahyrpaft thereof. B

(Ll} ‘“Leasing Corporation" or "Lessee' means
Standard Chlorine of Delaware, Inc., the lessee under
the Lease annexed hefeto, or any sublessee or assignee
thereof, or a lessee under another lease of the Project
or any part hereof, hereafter entered into.

(125 "Orainary Services" means the services of

Trustee in paying principal and interest and performing

42#

.

any other services not proximately caused by the default of Lessee

wmder the Lease and any fees invoiced for such services are

>“0rdinary F;es".

{13} ‘'"paying Agent" means any agency designated
by the Department as an agent to pay the Bonds,‘and its
sucCcessor Or successors and any other corporation which may
.at any time be substituted is its place pursuant to

the Indenture.
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(14) ‘“Project" means the industrial buildings .
which are all-purpose buildings, suitable for rental
to general manufacturing ihdustry or buildings or
machinery readily marketable, inc¢luding the land and ease-
nents necessary thereto, located at Delaware City,
County of New Castle, State of Delaware, and further : -
including all machinery and eguipment purchased with
proceeds of the Bonds, whether located on the leased
land or elsewhere, said land and easements being
more particularly described as follows: i

a) Parcel 1 : ) : -

.Description of property to be conveyed to
Department of Community Affairs, and Economic Developmenc,
by standard Chlorine of Delaware, Inc., located on
Governor Lea Road, (State Maintenance Road No. 405}, Red
Lion Hundred, New Castle County, Delawafe.

BEGINNING at a point on the northeasterly side ]

of Governor Lea Road, said point of Beginning being a corner

for lands of the Diamond Shamrock Corporation, said point of
Beginning being distant North 86°-34'-~-10" West, 1386.03

feet measured along the said northeasterly side of

Governor Lea Road and the extension thereof from its point

of intersection with the center line of River Road: thence

from said point of Beginning and along the said northeasterly o
gide of Governor Lea Road, North 86°-34'-10" West, 75.14 . _
feet to a point; thence along line of lands to be retained T
by Standard Chlorine of Delaware, Inc., Due North 580.43 feet

to a point in line of said lands of the Diamond Shamrock

Corporation; thence thereby the two following described

courses and distances: (1) Due East, 75.0 feet to an iron

pipe; and (2) Due South, 584.93 feet tc a point on the said
northeasterly side of Governor Lea Road and the point and

place of BEGINNING. CONTAINING within such metes and

bounds, 1.003 acres of land, be the same more or less.

Parcel 2

Description of property to be conveyed to the
Department of Community Affairs and Ecdonomic Development by
Diamond Shamrock Corp., located North of Governor Lea
Road, Red Lion Hundred, New Castle County, Delaware.

BEGINNING at an iron pipe, a corner for lands

of Standard Chlorine of Delaware, Inc., and lands of Diamond
Shamrock Corp., said point of Beginning béing distant the
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two following described Tourses and distances measured from
the point of intersection of the extension of the )
northeasterly side of Governor Léa Road with the center -
line of Riveér Road: (.} along the said northeasterly side
of Governor Lea Road 2 :d the extension thereof, North
86°-34'-10" West, 1386.03 feet to an iron pipe; (2) along
~ the division line between said lands of -Standard Chlorine
of Delaware, Inc., and lands 6¢f Diamond Shamrock Corp.,
Due North 3584.93 feet to said point of BEGINNING; thence
from said point of Beginning and along the northerly line
. of said lands of Standard Chlorine of Delaware, Inc., Due
West, 405.35 feet to an iron pipe; thence through lands of
. said Diamcond Shamrock Corp., the three following described
courses and distances: (1) Due North 538.00 feet to a
point; (2) Due Bast, 405.35 feet to a point; and (3) Due
- South 538.00 feet to an iron pipe and the point and place
of BEGINNING. CONTAINING within such metes anéd bounds,
5.006 acres of land, ke the same more or less.

b} Perscnal property as described in Schedules

to be attached toc the Lease.

AR200033
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{15) "Redemption Price" in the case of

any particular Bond means the principal amount of

such Bond plus the applicable redempticti premium,

if any, and accrued interest payable con the date . o
it is to be redeemed.

(16) "Revenues" shall mean tbe rents
and any other revenues or receipts which may accrue
to the Department or its account froﬁ the Project,
including all payments which the Leasing Corporation
is obligated to pay under the Lease.

(17) “"Trustee" means Farmers Bank of the State
of Delaware and its successor or successors or any other
corporation which may at any time be substituted in its
place pursuant to the Indenture.

(18) Words importing the singular number

importing persons include firms, corporations and
associations.

{19) Words importing the redemption
or redeeming or calling for rédemption ©6f bonds
do not include or connote the payment of bonds
at their stated maturity, or the payment of bonds
upon declaring such bonds due and payable in advance
of their maturity, or the purchase of honds.

(20) Articles and Sections mentioned
or agscribed by number are the respective Articles

and Sections of the Indenture so numbered.
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Section 162. OBLIGATION OF BOKDS. The

Bonds shali be special obligations of the Department
payable solely from the revenues of the Projeck,
which are pledged to the payment of the principal
and Redemption Price of and interest on the Bonds.

77 7 Th;"fnll faith and credit of the State
of Delaware is not pleged to the Bonds, and neither
the State of Delaware nor any of its agencies,
includingVthernépartmenﬁ, shall have any pecuniary
or other liability for the payment of p;incipal,
,inéerest oﬁ otheir;hérges arising cut of this

Indenture. ' ' .

-8
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ARTICLE II . =TT mb@
AUTHORIZATION AND ISSUANCE OF BONDS .
Section 201. BQND ISSUE. For the purpcse of .

providing funds to defray the cost of said Project, and of
the refunding hereinafter described, there shall be issued
revenue bonds of the said Department to be known and designated
as "Delaware Department of Community Affairs and Eccnomic
Development Revenue Bonds Series SC70" in the maximum
principal amount of Seven Hundred Fifty Thousand Dollars.
($750,000), which shall be dated November 15, 1970, or such
other date or dates as the Department may designate by -
authorization. Said Bonds shall bear interest from their
date at the rate of eight per centum per annum.

Principal and semi-annual interest shall be
payable at Farmers Bank of the State of Delaware in the

City of Wilmington, State of Delaware. Said interest

shall be payable on May 15, 1971 and semi-annually there-
after on November 15 and May 15 in each year. Principal
shall be payable on each November 15, in the following

amounts in the following vears:
1L.30

1971 $15,000 1981 $35,000
1972 15,000 1982 35,000 : )
1973 20,000 ) 1983 __45,000 . o
1974 20,000 1984 45,000 - -
1875 20,000 1985 45,000 - - .
1976 25,000 1986 55,000
1977 " 25,000 1987 55,000
1978 25,000 1988 65,000
1979 30,000 1989 . 65,000
1980 35,000 1990 75,000

4?? 7ﬁ3aﬂid

If less than all authorized bonds are issued, ;he
amounts due in each year shall be reduced by the preoportion
of principal amcunt of Bonds lssued to the maximum amount
authorized herein, rounded up to the nearest multiple of $5,000.

All Bonds issued under and secured by .

this Indenture shall be numbergd in such manner as iéall

R200096

hereafter be determined by authorizaticn of the Department.
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Each registered Bond without coupons shall bear
interest‘frcﬁ ité date and shall be dated as of the
interest payment date next preceding the date of its
authentication, unless authentication shall be upeon an
interest payment d;te, in which case it shall be dated as of
the date of its authentication, or as of the same date as the
coupon Bonds 1f authenticated prior to‘the first interest
paymeni date of such Bonds; provided, however, that if at
the time of authentication 6} any registered Bond without
coupons any interest on such Bond is in defauit, such
Bond shall be dated as of the date to which interest on
said Bond has been paid.
coupon form payable to beargi,and'registrabie as to
principal alone, or as to both principal and interest,
or in régistered form without ;oupons. All Bonds in
coupon form shall be issued in the denomination of
$5,000 each and all régistered Bonds without coupons

shall be issued in the denomination of $5,000 or any

lntegral multlple thereof. Sald Bcnds shall mature as

to principal only on November 15, 1990,

Section 202. AUTHCRIZATIONS. All matters

not determined by the Indenture, including matters

with respect to the sale of fhe Bonds, shall hereafter

- be determined by Authorization of the Department.

Section 203. ISSUANCE AND DELIVERY OF

BONDS. The Bonds may be executed and delivered to

-the Trustee for authentication, and upon compliance

with the regquirements of Sectien 204 the

AR200097
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Trustee shall thereupon authenticate and deliver - ’ .
such Bonds upon the authorizatiosn of the Department.

Section 204. COXDI_ZCIXS 2RTCEDENT 70

DELIVERY OF BOMDS. The Trustee shall not deliver

to or upon the authorizaticen of the Department any of the
Bonds unless theretofore or simultaneously therewith
there ghall have been delivered to the Trustee:

(a) cCopies of the Authorizaticn or Authori-
zations issued by the Department in
accordance witah the provisions of
Section 202, hereof, certified by the
Secretary thereof; R o

(b) An opinion of the Counsel selacted
by the Leasling Coxporation and satis-
factory to the Trustee to the effect
Lessor has a good and marketable
title in fee simple, freé &nd clear of all
liens and encumbrarnces to the real
estate upon which the Projéct shall be
constructed, except for easements and
reservations not materially adversely
affecting the operation ¢f the Project.

(c) Certified copies of the Authorization
issued by the Department whereaby
the Department has approved the
Indenture. T -

(d) 2n opinion of counsel selected by ) -
the Department and satisfactory to
the Trustee stating that (I) the
Indenture has Leen duly aid lawfully
executed by the Trustee and the
Department and is in full force anéd
effect and is valid and Pinding
upon the Depar:meit and énforceable
in accordance wich -its terms, that
the pledge of and lien on ¥he Revenues
created by the Indanture are valid
and binding, and fhat the Department
is duly authorized and empowered
to issue such Bonds and, upon the - -
execution, authentication and delivery
thereof such Bonds will be valid

AR200038
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and legally binding special obliga-
tions of the Department entitled

to the benefit of the Indenture,

{(2) said Buthorization or Authoriza-
tions by the Department set forth in

~ subparagraph {c)} hereof, have been

duly and lawfully adopted by the
Department:

* {e} The moneys required to be paid for
the Bonds as stated in the Authoriza-
tion of the Department referred to
in Section 202 herecof. —

Section 205. APPLICATION OF PROCEEDS OF

BONDS. The Trustee shall apply the moneys received

by it in payment for the Bonds as set forth in the

Authorization of the Department referred to in Sesction
202 and subparagraph (e} of Section 204 as follows and
in the following order:

Firat: The Trustee shall deposit in the
Principal and Interest Account in
the Industrial Development Revenue
Bond and Interest Pund an amount
equal to the acecrued interest, if
‘any, included in the proceeds of
-gale of the Bonds.

Second: The Trustee shall pay to the Department
' for the account of the Council on
Industrial Financing, an initiation
fee in the amount of Three Thousand
Seven Hundred Pifty Dollars ($3,750}.

Third: The Trustee shall pay to or for
" the account of the Leasing Corporation
a sum sufficient to pay administrative,

-~ = land acquisiticon, engineering,
accounting, financing legal and other
necessary incidental expenses (including -
the expenses of the Department charge-—
able to the Praject} in ccnnection with
the issuance of the Bonds, as certified
by Authorization of the Department.
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Fourth:

Fif'_tH: ’

The Trustee shall pay to Leéasidy =
Corporation a sum egual to B B
expenditures of Léasing ToIporation
prior to the date of deFivéry of the
Bonds Zor any purpcsc wiich weould
be an authorized plirpose Hursuant

to Article V Hereof, upon deliveiy
to Trustee of the documentation
required by Article V heTedf.

The Trustee shall deposii €he balafice

of such moneys in a Construction
Ffund established in complidnce with
Section 501.

- 13 -
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ARTICLE ITT 7 T o L

St .t CENSRAL TIRMS BND
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Sectied 301, 2I°C

. interest on, and principal and Redempiion Price (IF any) of zach

of the Bonds shall be payabie ai the primcipal office of each

~7 . 'pPaying Agent (if there be mo

H

@ than one) in any coin or currency
of the United States of America wilch at the time of pavment is

" legal tender for the payment of public and private &ebts. Payment

‘of the interest on the coupon Bonds accruing on or prior te matulity

7 shall be made only upon presentation and surrender of the coupons

-représenting such interest as the same respectively falls due. The’

< prinéipal of all registered Bonds without coupons and of all coupch
‘Bonds, registered as to principal alone shall be payable at the

principal officé of the Trustee ané payment o

Hy,

the interest on

".each registered Bond without coupons and on each coupon Bond regis-

‘tered as to principai andriﬁterest shall 5e'made on each interest
paymenkt date, to the person appearing on the registrailon books
"kept for ﬁhat purpose by the Trustee as the registered owner the:eéf,
Sy check or draft mailed te such regis?ere& owner at his address as
it appeafs cn such registraéion bocks.

Section 302. =XCHAXGE OF BCNDS. Coupon Bonds, upon

‘surrender thereof at the principal cifice of the Trustee with all
unmatured coupons and all matured coujons in defaulz, if any, pét-
taining thereto, may, axv the option of the holder or registered
owner therecf, e exchanged forran'eqnal aggrecate »rincipal amouns -
of registered Bonds of the safie maturity and interest race of tha
authorized denominations.

’ Registared Bénds, upen surrendexr therecf at tha

wrincipal office of the Trustee, togeitihar wiih an assignmﬁ??zifgq Qj

executed by the registered owner or hls atitcornzy in such Zoxm as

-1d-




- - — e

. shall be satisfactory to the Trustee, may, at the option of-the - = ° ~

registered owrner thereoi, be exchangdd for di'ecuzl adyregaie

Principal amount oI coupon Bonds of tie szm@ Mmaturiity Znd ihkZeresp ™ —% =

rate w:.:.h coupons attached rcﬁ“ese:".ting;

"or to become due thereon, or of registered =0 ; ; o

N _Section 303. TRANSIIR AND REGISTRATION OF S0XDS.

Title to any coupon Bond, uniéss suci Bond is registered as to prin-

=

anthe’manﬁer nereinafter ——

S edpal alone or as to principal and inferest‘

ovmded, and o any interest coupon, unless sucih Bond shall be reg*s—

tered as to principal and lntereSt, shall pass by delivery in e same - —

manner as a negotiable instruménETwayable t6 bearer. t the oztion of-

the bearer, any coupon Bond ﬁaf be heglsbered as to principal alone or
as to both principal and interest on Tooks for tha registration ad

transfér o; bonds, kept By the Trustee as 3ond Regiscrar, upon’ pre

tation thereof to the Trustee, which shall mEke ndfation oFf such xeé
. tration thereon. Any Bond registered as to principal alone or as To
principal and interest may thereafter be transferred only upon an

_ assignment duly executed by the raegistersd owner or his attorney iz

éucn transfer to Dbe made on such bocks and endorsed on the Bond by The
“Trustee. Such transfer may ke to bearer -and thereby transférability
by delivery shall be restored, subject, howéver, tc succassive ragis-
‘trations and transfers as pefore., Registration of any coupon 3ond &3 T
“o principal alone, however, shall not affect the negotiability =y
delivery of the coupons pertaining te such Bond, but every such coupon
shall continue to pass by delivery merely and shall remain payasle To’
bearer. -

Any registered Beond may be transierred only upon saj

booxs kept for the registration and transier oI 3Zounds, “"""erz‘i’fﬁ"f

IS & wizh

Thereof at the corporate trust office of Lhe Trustes, torother wita

V] B -




an assignment duly executed by the registered owher

M o -

or his duly authorized Efiorni¥* :in such form as

shall be satisfactory & the Bond Registrar. Upon
the transfer of any such registered Bond, theré~
shall be executed in the name of the transferee,
and the Trusﬁee sh%}i'authéntiéate and deliver,

a new registered Bond or Bonds ©F the same maturity

and ifterest rate of any of thé authorized denom-
inations, or, at the option of the transferee,
coupon Bonds with:;o;pons aftacﬁe& representing all
unpaid interest &ué or td become due thereon, of
the same aggregate principal amount, maturity and
interest rate as the surrendered Bond.

In all cases in which Bonds shall be ex-
changed, or registered Bonds shall be transferred
hereunder, there shall bel exacuted, and the Trustee
shall ‘authenticate and deliver; Bonds in accordance D
with the provisions of this Indeénture. All Bonds
and coupons surrendered inrany such exchange or
Erahsfer shall’forthwith be ¢dZncelled by the Trustee.
The Department and the Trustee may make & charge
for"every‘sudh exchange or transfer of ponds sufficient
tobreimburse them. for any tax, fee or other governmental
charge, required to be paid with respect to such
exchange or transfer. The cost of preparing each
new Bond delivered upon such exchange or transfer,

and any other expenses of the Department or Trustee
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incurred 1n connection therewl:ii, shall be pi
by the holder or registesred owner of stch BonZ,
except that Bonds issued initially in QEQistered
form without coupons may be converted Into an
equivalent amount of coupon 3onds one “time at

the expense of the Department. Neither the Department
noxr the Trustee shall Be regquired to Wake any such
exchange or transfer of a Boad during the ten (10}

days next preceding an interest paywmeédt date on

such Bond or after sudn Boné or portion of registered

Bond has been called for prior redemptioh or, im~—~ - -

the case of any proposed prior-redemption oi Bonés
or portions of registered Bonds, ddri@SV}herten
(10) days next preceding the dite of THE first
publication of notice oi redempiion thereo:l.

Section 304. PAVIENSS OF REGISTERED

BONDS. As to any registered Bond, or any coupon

Bond regisﬁered (other than to bearer) as to principal
only or both principal and interest, the person
in whose name the same snall D& regist&Ted shall

be deemed to be and regaided zs:cthe gPh¥0lute owner

thereof for all purposés, o.i giyment of or on account

of the principal of any suc.. .ongd ﬁnd'the ifiterest -
on such & registered Bond shall e made only to

or upon the order of the registered owner therecf
or his legal representative, but such registration

may be c¢hanged as hereinabove provided. All such

—17-
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payments shall be valid and BZZectual to satisfy

and discharge the liabili¥y upe- Bond, indluding

the interest thereon, to the axtent of the sum or

sums so paid. The Department, the Trustee and the .

Paying Agents may deenm and treat the bearer of any
coupon Bond registered ﬁd'bééré; or not registered
as to principal, and The bearer of any coupon pertaining
to any coupcn Boad, wnetier or noi such coupon Bond '
shall be registered as to principal, as the zbsolute
owner of such Bond or coupon, &3 the case may be,
whether such Bond or coupeon snall have matured oxr
7nct, for the pﬁrposé df‘receiving payment thereof
and for all other purpdses whatever and neither the
Departmént +the Trustee nor che Paying Agents shall
be affected by oy notide to £he contrary.

Section 305, JGRM CF BONDE, COURONS,

CERTIFICATE OF THE DEPAITMzNT AND TRUSTEE'S CERTIFICALE. .

Subject to the provigions of the Indenture, each
Bend, thg ;oupoﬁs toibe’attached thereto, the cer-
tificate of authenticdatioh by the Trustee and the
provisions for registration to be endorsed therecn
shall be respectively, in substantizlly the follaWing
form, with such omissions, inserfions, endorsements
Cand varigtions ds may be reguired or permittad by

the Indenture of‘by the authorizations adopted pursuant
to the provisions of Section 202 or as may be

consistent with the:Indentﬁfé or with said Authorizaticr.:
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cor appropriate te conform to any usage or requirement - .

-of law with respect thereto: -

(Form of Coupon Bond) '

STATE OF DELAWARE
DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DEVALOBMENT
INDUSTRIAL DEVELOPMENT BOND
$5,000 No.

Départment of Community Affairs and Economic
Development (hereinafter called the "Department"), an
agency of the State cf Delaware, for value received *
hereby promises to pay to the bearer hereof, or, if
this Bond be registered, to the registered owner herecf
but solely from the special fund hereinafter described. .

on November 15, 1990, the principal sum of FIVE THOUSAND

DOLIARS ($5,000) and to pay, sclely f£rom said special .

fund, interest on said sum at the rate of 8% per annum,
pavable on May 15, 1971 and semi-annually thereafter

on Ngvember 15 and May 15 in each vear until the
Department 's obligation with respect to the payment of
such principal sum shall be discharged and upon presenta-
tion and surrender of said coupons as they severally become
due, or, if this Bond be registered as to interest as

well as principal, to the registered owner herecf. Both
principal of and interest on this Bond will be payable

at the principal office of the Parmers Bank of the State
of Delaware, in the City of Wilmington, State of Delaware, Trustee
under the Indenture as such Trustee (hereinafter

called the '"Trustee"), in any coin or currency of

'AR?.DO\
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thé United States of America wilca, on the,respegﬁive
dates of payment thereof shall L: legal tender for’
the payment of public;agﬁ privaid'ﬁé ts. Tne priandipal ’
of this Bond, if Fégitfered, is 3EVablie only at the
principal office of the Trustee in like coin-or
currency.

This Bond is one of. an issue Bggrégating
' Seven Hundred Fifty Thousand Dollars ($750,000) :
{hereinafter referred to as "Bonds“) of iike date and
tenor, except as to number, éenominétion, maturity aad
rate of interest, issued or to be issued under the provi-
sions ofmTitiérﬁ, Delaware Code, Chapter 70, as amended,
_herein c;lled the "aAct®, and under and pursuans to an
Indenture executed as of Novexbe:r 15, 1970, by and
~between the Department and Farmers Bank of the State of
Délaware in the City of Wilm?ﬁéié%,icounty of Tew Castle
and State of Delaware, as Trustee, and Authorizations -
‘adopted by the Departmenf for the purpose opraQing the
cost of acquiring® and constructing industrial buildings’
which are all-purpose puildings suitable for rental to
general mapnufacturing induastfy or machinery readily
marketable (hereinafter called “"Sroject") as provided
in the act. This Bond and the cther Bonds of this
isgue have been or will be ¥ssued uidder and will 311 
be eugally and ratable secured by said Indenture of

Trust, and pursuant to the said Indenture of Trusc

AR200107




there has been created a special fund, known as A

the Industrial Develcpment Révenue Bond and Inuvérest — - -

Tund, whicﬁ is required by the &ald indentuZe to be

held in trust by the Trustee and to Bé& zpplied soldly

to the payment of the principai of the Bonds as. they

severarly mature and che incerest théFeon as the same

becomes due and the redenpticn price-df any Bond

redeemed in accordance with the provisions ©f sidid

Indenture.
Reference is hereby mude td <he Iadentire 7

and the Lease annexed thereto Sor a description of

the property therein leased, and the rents, revenues

and inccme thereby pledged, tné naturé and extent
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gnts of
the holder hereof with respect theretd. Iadn holder, o
by the acceptance of this 2ond, consents to all of
the provisions of the Indentur&.

The Department has donvenantea and agreed
in the Indenture and does heredy cov&nant and agree
to keep the Project leased at rentals sUfficiert
té pay the principal of and interest"pnifhe Bonds
as the séme shall mature ané come Guay to cause the
Project to be kept and maintailred in good repailk
‘and operating condition by the lessee thereorf or
otherwise; to cause adeguate and propér insurance

to be taken out and maintained on thé Project; to

use every reasonable effort to collect all rents,

-21-
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of the leasing of thie »Zoject znd to apbly all of

such rents, revenuves :

the principal of and

mature and éome due,

This Bufd,  ¢8¢etier with ihterest hereon,

is payable soclely from ¢
derived from the leasing oI £he Project. This 3Bond

- ow

issue of Sonds, together = ¢

D»
i
1]

"and the other Bonds of %'
with interest théreon €ud Heteon, are not a &debt of
the Department Or thne State of Delaware and shall

never constitute an incdebtedness of the Department
or the State of Deléwaré,aﬁa sﬁallrneVer giﬁe rise

to & pecuniary”iiabilffy'ﬁf the Department or the
State of Délaware or & diargs against the general’
credit of the Depdrtment ocr—ithe State of Delaware
nor skall this éond, or thé& otief Bonds of this issue

of Bonds, be payable out dI any fuands other than

the rentals, revenuves and income obtained Ifrom the

leasing of the Project.

The Bonds of s issué of which this

Bond is oné are issuadle &s coupcn Bonds, registrable
as to principal aleofie, ©f 45 co principal and interest,
in the denomination of Five....ausand Dollars ($5,000),

and as registered Boads witucut coupons in denomin-

ations of “Five Thousand Dolidls ($5,000) or any

integral multiple théreci. ' Registered Bonds wicaout

coupons may be exchanged for a like aggregate principal ™

-22- :
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amount of coupon Bonds of the same mEturity and”
Y

bearing the same rate of Interest, ofaay authorized
denominations, and coupeon 3onds, with alx coupons,
due or to ecome due, attached may in like fEnner
be exchanged for a like aggregate prificizal amount
of registered Bonds widiiout coupons G the same
maturity and bearing the same rate of interest,
of any authorized dencminaticns, all in the manner
and upon payment of the charges, if any, provided
in the Indenture.

This Bond may be registered in the namé
oFf the holder thereof In conformity with the pro-
visions endorsed herecrn and subject to the Terms

and conditions set forth in the Indentuke, &nd unless

50 registered this Bond shall ke transferable by

delivery. -

Neither this 3ond of any coupdns for interest

thereon shall be entitled o any securiiy, ;ight

or benefit under the Indenture or be valid or ob-

ligatory for any purpose, unliess the certificaté

of authentication heredn has been duly éexecdted

by the Trustee. . . N - . o
IN WITNESS WHEREOTF, Department of Community

Affairs and Economic Development has calised this Bond

to be executed in its name and on it& béhali by its -

Secretary and the corporate seal of said Depariment

-23- L ' .
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to be affixed nefeto

20X ntTexesiy

the facsimile of The- ToF Deseriment,

Lo e uezreunto atuacned, aili as of the 15th &y
oL Novempér, 1970.

SIZPERTVINTY OF COMTEITY APFRIRS )

FD T SSONCHIC DEVELCAMENT

Secretcary

CERTIFICATS O AUTHENTTCSTION

This Bond is one o the 3onds described
in the within mentioned Indenture.

FARMERS BANK COF THE STATE COF
DELAWARE, TRUSTEE

"Authorized Qfficer

PROVISIONS FOR REEISTRATION

Tnis Bond nlay be registered in the name
of the holder on books of the Department kept by
the Prustee under the within mentioned Indenture,
as Registrar, as_%B principal only, such registraﬁion

being noted hereon by such Registrar in the regis-

(=]

tration blank below, after which no transfer shal

be valid unless made of said bocks by the regiscered
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hoider or als &ftormoy uly authorizéd-znd similzriy

=T TV ST

o Searer, aiTer wWalidl it ozl Se

By Gelivery, but it way be agdin regisztered as Selfore.
Tae registration of this Bond as to “rincipal shall

noc raestrain the cransifesrability of Tae coupons .

o - -

appustenant hereto LY Gerivery merely, But the coupons

Lay ~e surrendered and the interest made payabla .

on.y wo the registerad holée;;_in waich event the
Registrar snall note in the regiscrazion blank Selow
that tﬁis Bond is registered s to imcerast as well
as principal, and thaszdafier the interest will he
remitted by malil to the registared hcidex. Wizh

the consent of the nolder and of the Deparcment;
this Bond, when coavertcad into a2 EBoad registered

as to botn principal and intersst, may be reconvertced
into a coupon Bond andé again converted inco a 3ond
registered as to both‘principal and interest as
hereinabove provided. Upon reconversion of tais
Bond, when registered as to p:fhcipaimand interest .

inte & coupon Bond, coupons representing the interest

to accrue upon the Bend to dave of maturity saall

be attached hereto by the Xegistrar aid The _.egiscrar
shall note in the regigtration blanik bHalow wWaecher
the Bond is registered as to prineipal oaLy or payable

to bearer.
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by

L;f?‘
ff?eq/ i«
Date.of | ... .. . In Whose ¥&mé =~ ZExtent of Signdture of g
Registration Registérad Regiscraticn Registraz -
{FORF. OF COUZON)
Coupon No._ i S , —

Unless pfior theréto the 3ond of waicha

this coupon appertains -shall hiéve been previously

duly called for prifr redemption, on the first &&y

fur

, Department of Com-

h

<

munity Affairs and Econcxmic Davelopment, an agency
created and existing under and by virtue of the laws
"of the State of Delaware, will pay to the bearer hereof,
solely from the special fund described in the Bond

hereinafter mentioned, upon surrender of this coupon

- ] - o ' Dollars

(s ) at  the principal office in the

-City of Wilmington, State of Deldware, Trustee under
“the Indenture of said Depariment descriked in the
Bond, or of its successor under said Indenture
»as such Trﬁétee, in any coin or-currency of the

) United States of America which on the 'date of such

‘payment is legal tender for the payment of public

- 26 -
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and private debts, being interest thern due on its ) .

Industrial Development 3ond, dated November 15, 1970,

No. . T ) o

DEPARTMENT OF COMMUNITY ArFAIRS
AND ECONOMIC DEVELOP./ZNT

By:

Secretary

(Form of Registered Bond)

DEPARTMENT COF COMMUNITY AFFAIRS AND ECONOMIC DEVELOPMENT
INDUSTRIAL DEVELOFPMENT BOND

§ : - No.

Department of Community Affairs and Economic
Development (hereinafter called the "Department"),

an agency created and existing under and by virtue of

the laws of the State of Delaware, for value received

hereby promises to pay to . , or

registered assigns, on November 15, 1990, but solely
from the special fund hereinafter descriked, upcn

the presentation and surrender herecf at the principal
office of the Trustee (hereinafter mentioned}, the

principal sum of Thousand

Dellars ($ ) and to pay to the registered
owner hereof, by check or draft mailed to slch re-
gistration books kept for that purpose at the principal

office of the Trustee, as Registrar, interest on

-27-
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said principal sum from the daté hereof at the rate of
., 8% per annum, payable on May 15, 1871 and semi-annually
thereafter on November 15 and May 15 in each year until

" the Department's obligation with respect to the payment

of such principal sum shall be discharged. Both principal

of and interé;t 6h’£ﬁf§_§5nd are payable in ady coin

of currency of the United Staées'of,America which, on

the respective'dates'of’paymenfwthereof; shall e

legal tender fof“théwkafhéﬁﬁ-ofqéublic and private Gebts.
This Bond is one of an issue aggregating

:Séyen Hundred Fifty Thousand Dollars ($750,000) (here-

inafter referzed toﬂagﬂ“Bonds") of like date and tenor, .

_except as to‘number, rate of interest, dencmination

and maturity, issued or to be issued under the pro-

visions of Title 6, Del. C., Chapter 70, as amended,

herein called the "Act" and under and pursuant to an

Indenture éxeéuteé as of November 15, 1970, by and

between the Department and _ in

ﬁhe City of Wilmington, County of New Castle, and State

of Delaware, as Trustee, and authorizations duly adopted

by the Department for the purpose of paying the cost B

of acquiring and constructindg industrizl buildings

which are all-purpose buildings suitable for rental

to general manufacturing industry or machinery readily

marketable (hereinafter called “Project”) as provided
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in the Delaware Industrial Buil@ing Commission Act.

This Bond and the other 3onds of this issue have

been or will be issued under and wili all be egually
and ratakly secured by said Iidenture of Trust,

and pursuant te the said Indenture of Trust there

has been created a special fund, known ag the In-
dustrial Development Revenue Bond and Interest Ffund,
which is regquired by the said Indenti¥e to be held

in trust by the Trustee and to be applied solely T,
to the payment of the principal o¢f the Bonds as

they severally mature and the interest thereon as

the same beccmes due and the redemption price of

any Bond redeemed in accordance with the provisions
of sald Indenture.

Reference is hereby made to the Indenture

and the Lease anﬁexédrthéreto fér a éé;éripéion’cf
the property therein leased, and the rents, revenues
and income thereby pledged, the nature and extenc
of the security, and a statement of the rights of =
the holder hereof with respect theretd. Bach holder,
by the acceptance of this Bond, c¢onsénts to all of
the provisions of the Indenture.

The Department has covenanted and agreed
in the Indenture and does hereby covéiflant and agree
to keep the Project leased at rentals sufficient o
to pay the principal of and interest on the Bonds

as the same shall mature and cothe due; to cause

the pProject to be kept and maintained in good repair .
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and operating condition by the lessee thereof or
otherwise; to causs adequaite and proper insurance
to be taken out and maintained on The Project:” to
use everyrreasonabie effort to celilect all rents,
. revenues and income due and to become due on account
-of the leasing §f the Project and to apply all &f
such rents, revenues and income to the payment oI
the principal of and intérest oa the Bonds as they
mature and come due, e%;gp? as hereinbefore provided,
and, to the extent not needed for such purposes,
to app;y the same to the redemption of the Bonds.
This Bond, together with the interest
hereon, is payablé solely from the rents, revenues
and income derived f£rom the ieaéing of the Project.
The Bonds, together with interest thereon anc hereon,
are not a debt of the pDepartment or the State o -
Delawaré aﬁd sﬁail never constitute an indebtedness
of the Departmént or the State of Delaware, and
shall never give rise to a pecuniary liability of
the Department or the State of Delaware or a charge
against the generalrcre&it of the Department or the
State of Delaware, nor snall this Bond, or the Bonds
of this issue &5f Bonds, béwpéyablé out of any funds
other than the rentals, revenues and income obtained
ffom the leasing éf the Project. 7 |
The Bonds of the issue of which this Bond

is one are issuable as coupch Bonds, registrable

<,
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and as registered Bonds withouT coupdfls in dencminations
of Five Thousand Dollizrs ($5,0C00) or any irncegr-zl
multiple thereof. Regidstered Bonds Withdut coupdns

may be exchanged for a Like agtzegate principal ™ . = Sz
amount of coupon Bonds of the same maturity and
bearing the same rate of interest, of any authorized
denominations, and coupon Bonds, with all coupons,
due or to become due, attached may in 1like matter
be exchanged for a like aggregate principal amcunt
of registered Bonds without coupons of the Same
maturity and bearing the same rate of interest,

of any authorized denominations, all in the manner

and upon payment of the charges, i1f any, provided

in the Indenture.

Neiéher this B6nd nor any Zoupons fox
interest thereon shall be entitled to any security,
right or benefit under the Indenture ﬁr‘be valiad . _
or obligatory for any purpose, unless the certificate
of authentication hereon has heen duly éxecuted
by the Trustee.

IN WITNESS WHEREQOF, Department of Community
Affairs and Economic Development has éﬁﬁsed this Bond to
be executed in its name and on its behalf by iES'Secretary

and the corporate seal of said Department to be

-31-

AR2001 |




01?/5-
_ , Y

ay of November,
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affixed hereto, ail a3 of the 15th

1970.

DAPARILENT OF COMIIUNITY AFTFAIRS
AND ZBCONGCKIC DEVELORMENT

Secretary

This Bond is one of the Bonds described

in the within mentioned Indenture.

- FARMERS BANK OF THE STATE OF
DELAWARE

- ¢ Authnorized Officer

Section 306. EXEICTTICY OF BONDS. Each

Bond shall be executed in the name of the Department
by its Secretary and the corporate seal of said
Department shall be affixad thereto., In case

,aﬁy officer who shall have signed, sealed cor

attested any of such Bonds shall cease to be

| =32~
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such officer of the Department the bonds may be executed .
by any person who, at the date of such aci, shall

hold the proper office, notwithstanding that at

the date of such gond such person wmay not have held _
such office. The coupons appurtenant and to b;"
attached to any coupcn Bond saall bear and be authen-
ticated by the facsimile signature oIf“the Secretary
of the Department, and the Départment hEy from time
to time adopt and use for that purpose the Jacsimile
signature of any person who shall have been Secretary
of the Department at any time on or afiter the date

of such coupon Bond, noiwithstanding that at the

date of such coupcn Bond such person may not have

held such office or that at the time when such Bond

shall be authenticated and delivered or such coupons
shall be attached such person may have ceased to
hold such office.

Section 307. AUTHEEXDICATICON OF BCNDS.
Each Bond shall bear thereon a certificate of authen-—
tication, substantially in the form set forth in
Section 303, duly executed by tié Trustee. ©Only
such bonds as shall bear thersda such certificate
of authentication, duly executed, shall he entitled
to any right or benefit under the Indenture. No
Bond and no coupon appurtenant thereto shall he

valid or obligatory for any purpose unless such

certificate of authentication upon such Bond shall
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have been duly executed Dy ©he Trustse, and such
certificate of authentication by the Trustee upon
such Bond executed on behalf of Department shall
-Ee conclusive and the bgiy evidence that the Bond
so authenticated has been duly authenticated and
delivered uhéer'the Indénture and that éhe holdér

thereof and of any coupdus appurtenant thereto is

entitled to the benefit of the Indenture.

Section 308.. REISSUANCE OF MUTILATED, - | .
DESTROYED, STOLEN Oﬁ LOST BOﬁDS. In éase any Out—.
standing Bond shall become mutilated or be destroyed,
stolen or lost, the T;ustee shall authenticate and
deliver a new Bond {with appropriate coupons attached)
of liﬁe tenor, nuﬁber andwamdunt as the Bond and
appurtenant coupons, if any, so mutilated, destroyed,
-stolen or lost, in exchange and substitution for
such mutilated Bond and appurtenant coupons, if
any, or inwlieqrqf and substitu?ion for the Bond and
appurtenant coupons, if any, destroyed, stolen or
lost dpon filing with thg ?;ustee evidence sati;—
factory to the Depaégmégﬁwénd the Trustee that such V,
Bond and appurtenant coupons, i1 any, have been des-
troyed, stolen or lost and proof of ownership thereof,
énd upon furnishing the Depﬁrtﬁent and the Trustee
with indemnity satisfaéto:y to them and comp lying
. with such other reasonable regulations as the Department

and the Trustee may prescribe and paying such expenses

-34-
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as the Department and Trustee Tay incur in connection .

therewith.

Secticn 309, IZEGULATIZNS WITH RESPECT

TO RETSSUANCE QF BONDS.

() In all cases in which new Bonds are to be de- -
livered under the provisions of 308, the Trustee
ghall deliver a certificate specifying the Bonds
destroyed, stolen or lost to the Department, and
the Department shall execute coupons or Bonds and
the Trustee shall authentiégte Bonds,ras required
by the transaction.
{(b) During the ten days next preceding

proposed redemption of 3onds, neither the Departméent

nor the Trustee shall be reguired to make any regis~
tration, transfer or conversion under the provisions
of this Indenture.

Section 310. REDEMPTION OF BONDS. On

or after November 15, 1975, the Bends, including portions

of registered Bonds, are redeemable prior to maturity,

in part, in numerical oxder, at the price of par

and accrﬁed interest to the date fixed for réedempticn.
On or prior to the date fixeéd for redemption

of any of the Bonds, or portions of r;gistered Bonds,

called for redemption as above provided, the Trustee

shall set aside in trust or apply teo such purpose

moneys then held or received by the Trustee for such

purpose. .
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In casé pary of an outstanding registered
Bond without coupons shall ke called for redemption,
the reéistered ddﬁér théreof WaYy preéent and surfénder
such registered Bond without coupons to the Trustee
for ?ayment,ofrthe priﬁéipél amounirthefécf,sq called -
for prior redemption, and théré€ ghall ke execuced

and the Trustee shall authencicate and deliver to

or upon the order of“suéh £égistered:owner, without
charge therefor,’for»the-un:edeemed éalance of the
principal amcunt of the registered Bond without
coupons so surrendered, either'coupon Bonds ox a
registered Bend or B&nds:wiﬁﬁout coupons, at the -
option of such reglsteéred owner.

If the amount necessary to redeem any
Bonds or portions of registered Bonds called. for
redemption as hereinbefore provided shall have been
set aside in trust by the Trustee as hereinbefere
provided on or before the date fixed £0r such re-
demption and provisions satisfactory to the Trustee
shall have been made for the giving.of ﬁotice, from
and after the date fixed for redemption, the pepartment
shall be released from all liabiiity on such Bonds
and portions of reéistered Bonds and such Bonds and
portioﬁs,of registéredlaénds"éhall no longer be deemed
to be outstanding hereunder and thereafter such Bonds
and portions of registered Bonds shall not be secured

by the lien of this Indenture and the holders thereof

~35-
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shall lock tc the Trustee for payment theregf and
not otherwise and interest on such Bonds and portions

of registered Bonds shall cease at the date fixed

for redemption.
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ARTICLE IV

INDUSTRIAL DEVTIORYTNT IFYITUE 308D
-AND THTIEREST.FLXD

Section 401. CREATICYE QF INDUSTRIAT, DZVILOP-.

MzZYT REVENUE BOND AND INTEREIST FUND. There is heveby

éstablishéarand created the industrial Developﬁént
Revenue Bond and Interest rund (hereinafiasr called
"Fund”), which shall be Held in trust by the Trﬁstee,
.and pledged solely to tﬁé ééyment of thé principal of .
and interest on the Bonds, and this pledge shall be
valid and bindfﬁg from and aliter the date of che first
delivery ¢f any Bonds, and the Revenues, as received
by the Department or Trustee shall immediately De
subject to the lien of this pledge without any physical
delivery thereof or act and the lien of such pledge
shall be valid and binding as against all parties
having claims of any kind in tort or contract or other-
wise against the Department, irrespective of whether
such parties havg_potice.
Section 402. 2RINCTPAL AND INTEREST ACCOUNT

WITEIN THE FUND. There is hereby created a special

-

account within. Ehe Fund, to be known as the Prinecipal
and Interest Account.

Section 403. <CQZ;SC$;QN AND APPLICATION QOF

REVENUES. The pepartment snall pay or cause to be
paid to the Trustee, promptly upon receipt thereof, all
rentals and other Revenues due under the Lease except

such portion thereof as is allocated by the terms ol the
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Lease to the payment of 2&ninistritive 8Xpeénsas of the

Department, and except the bank pErments and additional
rental payments in the various accounts in the Fund,
and the Trustee shall deposit such rent&ls and other
Revenues in the Principal and Interest Account in the
Fund. ' . .

Section 404. APPLICATION OF PRIKCIDAL =

AND INTEREST ACCCUNT, The Truscee shall withdraw -

from the Principal and Interesc Accocunk, prior to each
semi-annual interest payment date beginhing with the
gsemi-annual payment date next ensuing after the date
of the issuance of the Bonds, an amoudt equal to the -
aggregate amount of &m-interesf payable on said ddte

with respect to the Bonds and stall apPly the same to

the payment og such intérest. The Trustee ghall also
withdraw from said Account prior to each date on which
any of the Bonds mature, an zmount egual to the
aggregate amount of Bonds payable on saild date, and
shall apply thé same to the payment of the prihcipal of
such Bonds. Moneys deposited in the Principal and
Interest Account shall be held in trust fdr such plur-
poses, and no amount shall be withdrawn from or paid out
of said Account ekcept as in Sectiong 404 and 405
provided.

Section 405. INVESTLEZID OF MONEYS IN THE

FUND. Pending application of amounts in the Fund, such

amounts shall be invested by the Trustée, as provided

in Article XIV of the Lease. ) .
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ARTICLE V

" CONSTRUCTION FUND

Section 501. CONSTRUCTION FUND. There is

hereby established and created a special fund, to be

known as the "Construction Fund”, which shall be held

- hyﬁthe Trustee. ﬁhehever Section 205 shall reéﬁire

the deposit of any part of tﬁe proceeds of the Bonds
in a Construction Fund, the Trustee shall deposit
such moneys therein, and the moneya deposited therein

shall be applied only to the cost of acquiring and

" conatructing the Project designated in the Resclution
- of the Department adopted pursuant to Section 202 to

. provide for the issuance of the Bonds, except to the

extent provided in Section 405.

Section 502. PLEDGE OF CONSTRUCTION

FUND_ MONEY¥S. The moneys held in the Construction

Fund shall be subject to a lien and charge in faver

of the holders of the Bonds issued to ra%se the moneys

" deposited in such Construction Fund and shall be held

for the security of the holders until paid out from such
Fund for the coat of the Project for which the Bonds
were issued. Pending application of amounts in the

Construction Fund, such amounts shall be invested by

‘the Trustee, as provided in Article XIV of the

Leasge.

Section 503. APPLICATION OF CONSTRUCTION

FUND _MONEYS. 7%he Trustee maf, from time to time

AR200127
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during the acquisition or construction of the Project,

withdraw moneys from the Construction Fund, but only
upon receipt by the Trustee from the Department of
a requisition duly executed by the Treasurer cof the
Council on Industrial Financing created by 29 Del.C.
Chapter B6, or his designee, or a person designated
by the Secretary of the Department and upon delivery

to the Trustee of the following:

1. An affidavit by the Secretary of
the Department or his designee
that neither the Department nor any
of its officers, directors, members
or employees, has received or will
receive any discount, rebate,
commission, fee, proceeds from insur-
ance, or other abatements in connec-—
tion with any such expenditure or
indebtedness except as expressly
set forth therein and that neither
the Leagsing Corporation or any of its
officers, directors, stockholders or
employees has received or will
receive, to his knowledge, any such
digscount, rebate, commission, fee,
proceeds from insurance, or other
abatements in connection with such
- expenditure or indebtedness, except as
set forth expressly therein; )

2. An affidavit by the attorney for the
Leasing Corporation that nc default
default exists in any of the provisions
of the Bonds or of the Indenture or Lease,
and that there are no mechanics' or
materialmen's liens, chattel mortgages,
conditional sales or title retention
agreements or notices of any requirement
of governmental or other authority
accrued, pending or filed in connection
with the construction or acquisition of the
Project or in any matter concerning the
Project (except inchoate liena for labor
or material supplied, payment for which
will be made from such withdrawals or
which are not yet due or payable) cther
than such aa may be specified in such
affidavit:

RR200128
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A certificate by the Project Supervisor
who is retained by the Leasing Corporation
te supervise the construction and
acquisition of the Project, and whoc may

be an employee of Leasing Corporation
approving such withdrawal and stating:

{a) That such expenditures or indebted-
ness have not formed the basis of any
previous withdrawal;

(b) The purpose, in reasonable detail,

for which such expenditures will be made

and that such purposes dre inciuded

within the purposes for which money may

be withdrawn from the Construction Fund

under the provisions of this Indenture. .

In case of withdrawals for the payment

of the actual costs of construction

and acquiring the Project, an affidavit
by the President or Vice President of the
Leasing Corporation:

(a) That such expenditure or indebted-
ness have not formed the basis of any
previous withdrawal;

(k) The purpcse, in reasonable detail,
for which such expenditures will be
made and that such purpose or purposes
are included within the purposes for
which money may be withdrawn from the
Construction Fund under the provisions
of this Indenture;

(¢} That neither the pepartment nOr
any of the officers, directors, members
or employees, has to the knowledge of
the deponent received or is to receive
any discount, rebate, commigsion, fee,
proceeds of insurance, or other abate-

‘ments in connection with any such

expenditure or indebtedness except as
expressly set forth:;

(d) That neither the Leasing Corporaticn
or any of its officers, directors, gtock-
holders or employees has received or will
receive any discount, rebate, commission,
fee, proceeds from insurance, or other
abatements in connection with any such

~ expenditure or indebtedness except as

expressly set forth therein:
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agreements, which constitute a valid lien against any .
part of such property, and that the time within which

to file such liens has expired, the balance in

the Construction Fund shall, with the approval of the

Project Supervisor be transferred by the Trustee to

the Principal and Interest Account for use and

application in the same manner as other moneys on

deposit therein.

Section 505. COSTS OF CONSTRUCTION. The .

cost of the Project shall incliude all amounts paid

for the acquisition of or construction of any physical
properties, real or personal, constituting such project

and also payments for studies, surveys and estimates,
engineering borings, preliminary investigations,

estimatea'of coats and other estimates necessary or .
incidental to determining the feasibility or practic-

ability of such Project, payments for the preparation

of plans and specifications and for supervision of
construction as well as for the performance of any

other duties of engineers in relation to the acquisition

or construction of the Project, legal expenses and fees ‘
and the expensés of administration prope;ly chargeable

to such Project, inciuding fees éf £he Department of

Community Affairs ard Economic Development and fees and
‘expenses oﬁrthe Trustee, including counsel fees, and

shall alsco igclude the payment or refunding of bonds or
temporary obligations, including interest due thereon,

heretofore iassued by the Department for the purpose of

paying all or any part of the cost of the Project.

- AR20013
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(e) That no default exists in any of
the provisions of the Leasge:

(f) That there are no mechanics® or
materialmen's liens, chattel mortgages,
conditional sales or title retention
agreements or notices of any reguirement
of governmental or other authority
accrued, pending or filed in connection
" with the construction or acquisition
of the Project or in any matter con-
cerning the Project (except inchoate
liens for labor and material supplied,
payment for which will be made from
such withdrawals or which are not
yet due or payable).

(g} In the case of machinery and
equipment to be located off of the leased
lands, a Certificate by the attorney
for the Leasing Corporation that bills
of sale are of record which adequately
gsecure the interest of Bondholders in
and to the machinery and equipment
purchased with the Construction Fund
disbursement.
Such affidavits shall not, however, be
required for a withdrawal for investment, as more
particularly described in Sections 405 and 502 hereof.
Section 504. TRANSFER OF CONSTRUCTION
FUND gggggg. When the purposes for which the
Construction Fund is established shall have been
" completed and such fact shall be evidenced to the.
Trustee by copies of resclutions to such effect,
adopted by the Department and Leasing Cerporation,
all of which have been certified by the reapective
secretaries thereof, a certificate of the Project Super-
visor accompanied by an opinion of counsel selected by
the leasing cOréération. satisfactory to the Trustee,
stating that, in the opinion of the signer, there are

no uncancelled mechanics' or materialmen's liens, mortgages,

chattel mortgages, conditional sales or title retention

AR200131
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ARTICLE VI

PARTICULAR COVENANTS OF THE DEPARTMENT

Section 60l. EFFECT OF COVENANTS. The

Department hereby particularly c0venanté and agrees
with the Trustee and with the holders of the Bonds
and coupcns, and makes provisions which ghall be

a part of the contract with such holders, to.the
‘effect and with the purpose set forth in the following
Sections of thia Article VI.

Section 602. PAYMENTS OF BONDS. The
Departmept shall duly and punctu;lly pay or cause
to be paid the principal or redemption price, if any,
of every Bond and the interest thereon, at the dates
and places and in the manper'mentioneﬁ_ig the Bonds
and in the coupons thereto appertaining, according
to the true intent and meaning thereof.

Section 603. EXTENSION OF PAYMENT OF

DONDS AND COUPONS. The Department shall not directly
or indirectly extend or assent to thg;éxtenéion of

the maturity of any of the Bonds or ;;;Aéimeﬁof‘éayment
of any of the c¢oupons or claims for interest or by

any other arrangement, and in case the maturity

of any of the Bohas‘or the time of péémeht of any

such coupons or claims for interest shall be extended,
such Bonds, coupons or claims for interest shall -
not be entitled in case of any default hereunder

to the benefit of the Indenture or to any payment

out of any assets of the Department or the funds

AR200132 |
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held by the Trustee, except subjeqt to the prior
payment of the érincipal of all Bonds issued and
outstanding the maturity of which has occurred and
has not been extended and of such portion of the
accrued interest on the Bonds as shall not be repre-
sented by such extended coupons or claims for interest.

Section 604. ACQUISITION AND CONSTRUCTION.
The Departmentwill acquire the land on which the
Project ig or is to be located and which ig covered
by this Indenture (and the lease hereunto annexed)
and will cauge the construction (to the extent that
any po;tion of thg Project does not presently exist
thereog) and gcqgisition of the Project to he begunr
thereon immediately and will continue such acquisition
‘and construction to final completion ofrthe Project
as goon as poaéible, andmali ﬁoneys derived from
the sale of the Bonds shall be used solely for the
pﬁrpose for which the same are authorized under
this Ih@eﬁture and”not otﬁe%wiée. 7

Section 605. COOPERATION WITH LESSEE,
MODIFICATION OF LEASE. TheDepartment will cooperate
with the lessee, in order that the Project may be
placed in Qperation at the earliest possible time
and thereafter coperated Ly the lessee in the most
efficient and expeditioqs manner possible and will
insist upon and enforce compliance-by the Lessee

with the terms and provisions of the Lease. The

AR200133
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Department will not agree to any rescission, can-
cellation, modification, alteration or amendment
of the Lease without the express written prior
approval of the Trustee, which shall not grant
consent unless and until it has secured the prior
written consent thereto by the holders of not less
than seventy-five percent (75%) of -the aggregate
principal amount of the Bonds as that time outstanding.
Section 606. CONTINUED LEASE CF PROJECT.
The Department will keep the Project 1eﬁsed at all
times for a rent sufficient to pay the principal
of and interest on the Ponds as the same mature
and come due and to provide in such lease or leases

that the Lessee shall be required to take out, maintain

and pay for adequate and proper insurance of the
Project with an insurer qualified to do business
in Delaware, and requiring the lessee to keep and
maintain the Project in good repair and operating

condition.

Section 607. INSURANCE COVERING THE PROJECT. .
So long as any Bonds are outstanding the Department
will at all times cause the Project to be insured

and kept insured, even during the acQuisition and

construction thereof, with responsible insurers,
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against loss or damage or both to the Project from

fire, windstorm, explosion and other perils ordinariiy
insured against by_similar manufacturing plants to

the extent_of (a) . ?he full insurable value of the
Project or (b) the amogn;,required to pay the principal
of and interest on the Bonds as they mature and come
due or {¢) the redemption price of said Bonds,

whichever ia less. No policy of insurance shall

ba s¢ writﬁen that the :preéiedl theresf will produce
léss than Ehe‘é;niméﬁ cqve:agglrequi:ed by‘the pre-—
ééding séntencenﬁhe;ﬁer byvreééon of co-insurance
provisions or otherwise,iwithoué the prior written
congent of the Trustee.
7 ArAllrsuch policies of insurance shall ﬂe

for the benefit of the Department, the Trustee and
the Leséée of the Project, as their several interests
shall appear, and the proceeds thereof shall be

made payable to the Truste; and the Trustee shall
‘have the sole right to receive the proceeds from
such policies and to collect and receipt (including
the execution of such releases as may be made a
condition of éuch payment] for the claims thereunder.
rThe proceeds ffom all policies of insurance shall
be_hﬁld in trust by the Trustee as sécﬁrity for

the Bonds until paid as hereinafter prowvided.

In the event that the Project is destroyed

or damaged by whatever cause, ;he Department shall

s,
) ﬁ{,'_,
@g"f ’
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have the option (a) to cause the insurance proceeds
to be used to repair or rebuild the Project in the
same condition and value as immediately preceding
the event causing such leoss, or (b) +to cause to

be paid to the Trustee for the account of the Prin-
cipal and Interest Account in the Industrial Development
Revenue Bond and Interest Fund a sum which, when
added to all insurance proceeds which the Trustee
shall have collected on account on auch destruction
or damage, shall be sufficient to pay the principal
of and interest on the Bonds as they mature and come
due or to redeem the same. If a lease of the Project
grants to any lessee a similar option as hereinbefore

set forth, then, in such event, such lessee shall .

have and may, by notifying the Trustee, exercise
such option.

In the event that the Department or a
lessee shall elect to repair or rebuild the Project,
the Trustee shall cause all insurance proceeds collected
by it on account of such destruction or damage to be
deposited in the Industrial Development Constrﬁction
Fund, and the.Department or the lessee shall cause
an estimate £o be made by the Project Supervisor
of the cost of repalring or rebuilding the Project
to the same condition and value as immediately pre-
ceding the event causing such loas. In the event

that the lessee has exercised the option t¢ reconstruct
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or repair, such lggsee shall cauge to be paid to
the Trustee for the account of said Construction
Fund the amount by which such estimate exceeds the
insurance proceeds collected by the Trustee and
shall cause the Project to be repaired or rebuilt
at the earliest possible time.
' In the event that the insurance proceeds
are more than enﬁagh to pﬁyAall costs of repairing
or rebuilding the Project to the same condition

and value as immediately preceding the event causing

thé'logs, such exéesé-ah;ii;Ee éaid into the Priﬁcipal
and Interest Account fpr'use and application in the
same manner as other moneys deposited therein. Thé
proceeds of insurance and other moneys available

for such'repair or replacement shall be paid cut

by the Trustee uégpﬁ;he'térms and conditions herein-
befﬁ:e provided for payment from the Construction
Fuand, but no payment shéll be made by the Trustee
unless and until he shall be satisfied that the
proceeds of insurance and other available moneys
will be gufficient fér suchrrepairs and replacements.
Any lease of the Project made by the Department
ghall require theblessee to pay the amount of such
defiéiency into the Construction Fund necessary

to rééair and rebuild the Project if the election

to do so is made.
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. y In the event that the Department shall .
elect not to cause the Project to be repaired or
rebuilt it shall forthwith cause to be paid to the
Trustee a sum of money whicﬁ, when added to the
insurance proceeds, will be aufficient to pay the
principal of and interest on the Bonds as they mature
and come due or to redeem the same and the Trustee
shall deposit said sum and all such insurance proceeds
in the Principal and Interest Account in the Industrial
Developmeﬁt'aevenue Bond and Interest éund to Ee

- used solely for the purpose of payingithe Principal
of and igtereat on the Bonds or redeeming the same.

Any excess insurance proceeds over the amount necessary

to pay the principal of and interest on all the

Bonds or to redeem them shall be paid to the Department

lessee_aa their several interests may appear.

pay the amount so required for the payment or re-
demption of the Bonds in the event that the Project
- is not repaired or rebuilt.

Unless the lease for the Project requires
the payment of rental during the time the Project
is destroyed or damaged by any perilﬂ the pepartment
will cause loss of use and occupancy insurance to
be taken out and maintiined with responsible insurers

AR2001 3’
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rent. The Department may discharge its obligation
hereunder by requiring the lessee of the Project

to takg out and maintain such pglicies of insurance
7_as'are required by this pgd&iﬁian of the Indenture

. and deposit the same with the Trustee.

Section 608. COLLECTION OF REVENUES .

The Departme#t will promptly collect or cause to

be collected all revenues due or payable on account

of the leasing or use of the Project as the same :-
become due and it will cause all such revenues as
~collected to he paid over and delivered to the Trustee
fq; the accoqnt of therindustrial Development Revenue
Bond and Interest'Fund.and not otherwise. This
pfovis;cn shéli not apply to bank payments or addi-
tional rental payments or any charges or payments

requi:ed ta,hq nnde to the Department by the lessee

lorviﬁds or it- ‘annual service feea, as
:-fiaq}ly set forth in the rules, regulations
or hy-laws of the Department-

Section 609. FREE USE AND MAINTENANCE
OF PROJECT. The Department shall allow no free
use of the Project or anY part thereof regardless
of whe the user may be and shall cause the Project
to be kept and maintaine&A#E all timea in good repair
and operating condition and shall caﬁse all required
and proper repairs, reséﬁsls #nd replacements thereto

ag may be necessary frémrtime.to time and shall

AR200139
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provide in any lease that the lessee shall so keep
and maintain the Project.

' Section 610. ACCOUNTS AND RECORDS. fhe
Department shall keep proper books of records and
accounts kSeparate from all other records and accounts)
in which complete and correct entries shall be made
of its transactions relating to the Project or any
part thereof and which shall, at all reasonable times,
be subject to the ihspection of the Trustee or the
holder or holders of not less than two percent (2%)
in principal amount of the Bonds then outstanding
or their representatives, duly authorizeé in writing.

The Department shal)l each year annually on the anni-

versary of the date the Bonds are issued, prepare .

2 balance sheet and an income and expense statement

. twelvé-month period ending on such anniver-

e, wigﬁin thirty (30) days after the closing
; period, showing, in reasonable detail,
the financial condition of the Project at the close
of each such period and the financial operations
thereof during each such period. The Department
shall cause certified copies of such financial state-
ments to be furnished to the Trustee as scon as
practicable after their preparation.

Section 611. FURTHER ENCUMBRANCES. The
Department ghall not mortgage, pledge, =ell, dispose
or otherwise encumber the Project or any part thereof

or the rents or revenues pledged to the Industrial
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Development Revenue Bond and Interest Fund, éxcept
with-the ﬂfittenicoﬁgént offthe hoidera of one hundred
percent (100%) of the principal amount of the out-
staﬁding Bonds. -

Section 612. DEPARTMENT SOLE COWNER
OF PROPERTY. The Dééartmeﬁt covenants that it has,
. or, promptly after the delivery of the Bonds to the
purchaser thereof,iQEIIIacqﬁife title in fee simple
to, and the beneficial interest in, and is or will
be lawfully possessed of the property constituting
the Project. The Department Will warrant and defend
" the title thereto ;nd:every part therect tolthe
Trustee, its successors and assigns, for the benefit
of the holders of the Bonds and coupons as they
ﬁay exist from time to time; from and against all

claimg and demands of any person or persons. All
of ghi propertffﬁf the Pré}éct now owned or hereafter
acquired by the Department is free and clear of any

and all liens ana encumbianh?s of évery kind, nature

oo - w

énd descriptiéﬁ:arl -

| L Sec}:_ic:'.\ﬂ 6"”1377.7 ﬁif:piamsmfs RIGHT TO PLEDGE
REVENUES . Thé Depaitmentrhas legal title to and
a fqpeficial interest in the Revenues received under
the Lease and has the rightful power and lawful
autﬁoritf éo pledge thersaﬁé. VThe said Revenues
and Lease are now and will be maintained free and

¢clear of and from any and all liens and encumbrances

AR20014 |
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of every kind, nature and description except as .

otherwise provided herein.

Section 614. FURTHER ASSURANCES OF THE

DEPARTMENT. The Department at any and all times
shall inscfar as it may be authorized by law, pass,
make, do, execute, acknowledge and deliver, all
and every such further instruments, acts, deeds,
convenyances, assignments, transfers and assurances
as may be necessary or desirable for the better .
assuring, conveying, granting, assigning and con-
firming all and singular property and rights here
assigned, transferréd and pledged, or which the
Department may hereafter become bound to pledge

or assign.

Section 615. DEPARTMENT NOT TO BE HEID

LIABLE FOR THE PAYMENT OF THE BONDS. No covenant

or agreement contained in this Indenture or the
Bonds or any obligation; herein or therein imposed
upon the Department or the State of Delaware, or
the breach thereof, shall constitute or give rise
to or impose upon the Department or the State of
Delaware a pecuniary liabilit& or a charge on ita
general credit. All obligations respecting the
payment of funds are limited to the proper appli-
cation of the proceeds of the sale of the Bonds,
rent, revenues and inéoma of the Project.

o ey ey M -_-:-,i_‘-:i R RS EPURS __;__L__z-_f ..-: = . - ae e
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Section 616. LEASE AMENDMENTS NOT REQUIRING

CONSENT OF BONDHOIDERS. The Department and the Lessee

may without the consent of, or notice to, any of the
Bondheolders, enter inpﬁ such leasé amendmentsg as shall-not
.be inccnsiéfent ﬁithughe terms and provisions heré;f for any'
one or more of the following purpcses:
{a) To cure any ambiguity or formal
defect or omission in the Lease;
(b} To grant to or_confer upon the .
Trustee for the beﬁefit of the Bondholders
any addifionai riéhtsl fémedias, powers or
authority that may lawfully be granted to of
conferred upon the Bondholders or the Trustee
or either of them; and
{¢) To subject to the lien and pledge of
this Indenture additional revenues, properties
orrc;llat;rgl or aiy machinery or equipment
‘installed 5?'the Lessee in the Leasged Facilities
cin subsﬁitution and réplﬁcement of any items of
machinery and equipment which shall have become
inadeguate, obsclete, worn out, unsuitable,
undesirable or unnéCessa;y.aAd shall have heen

removed from-thé Leased Facilities.
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ARTICLE VII 0

REMEDIES OF BONDHOLDERS

Section 701L. RIGHT TO ENFORCE PAXMENT oF
BONDS NOT IMPAIRED. Nothing in this Article contained
shall affect or impair the right of any holder or
holders of the Bonds to enforce the payment of the
principal of and interest on his or their Bonds or
the obligation of the Department to pay the principal
of and interest on each Bond issued hereunder to the
holder thereof at the time and place in said Bond and the

appurtenant coupons, if any, expressed.

wh
m

— - = n . — - e ot = A . .

B ,Séction 702. EVENTS OF DEFAULT. Each

0f the following events is hereby declared an “event

of default®, that is to say; if '
payment of the principal of any of .

the Bonds shall not be made when

- the same shall become due and payable,

aither at maturity or by proceedings
for redemption or otherwise: or

. payment of any installment of interest
* shall not be made when the same shall
become due and payable; or

{¢} the Department shall fail to perform
any obligation on its part with respect
-- - c-— .- tD any of the several funds provided
’ for in this Indenture and such default
shall have continued for a period
. of thirty (30) days; or

{d) the Department shall fail to perform
any of its obligations or to duly oh-
serve any covenant, condition or agree-
ment on its part to be performed con-
tained in the Bonds or this Indenture
and such default shall have continued
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for a period of thirty (30) days
after a written notice, specifying
such failure or default and requiring
the same to be remedied, shall have
been given to the Department by the
Trustee, or by any of the holders

. of said Bonds; or

{e} if any reguired repairs or replace-
ments of any lost, destroyed or damaged
property constituting an integral

or otherwise necessary part or portion
of the Project shall not have been
begun within sixty (60) days after

such occurrence of loss, damage or
destruction, unless necessarily pre-
vented or delayed by governmental .
regulation, war, or other disaster

beyond the contrel of the party re-
sponasible for such repairs or replace-
ments, but only for the length of

time 80 necessarily prevented or

delayed; or

(£} 1if the Department shall sell or in
- any manner dispose of the Project
or any part thereof in violation
of any provigion of this Indenture:
or

> .- (g) 1if the Department shall be dissolved,

S v liquidated, file a petition for bank-
““ruptcy or for an arrangment enter

. into a composition with its creditors,

" -or if any receiver or receivers shall

" be appointed for all or any substantial
e ‘part of the Project; or

(h) 4if any rental payment due in advance
in any monthly pericd for the imnediately

succeeding month shall not be made .

when due on the first day of such
monthly period, or if any Bank Payment
ig not made when due.

Section 703. ENFORCEMENT OF REMEDIES.

+

Upon the happening and continuance of any event of
default specified in Section 702 hereof, then in every such

case the Trustee:
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{a) may, and upon the expiration of five
(5) days after such event of default it
shall be the mandatory duty of the . ;
Trustee to, petition the Court of Chancery
in and for the county where the Department
is located or such other court having
jurisdiction thereof, for the appcintment -
of a receiver, who may enter and take ooz
possession of the Project, the revenues
or receipts from which axe, or may be.
pledged to rental payments under said
Lease, or to the payment of the Bonds
whether or not in default, and operate and
maintain the same, declare all _ unpaid
principal immediately &ue and payable,
receive and collect all rentals and
other revenues thereaftér arising
therefrom which have been pledged .
to the payment of the principal of .
and interest on the Bonds, in the _
same manner as the Department might
do, and shall upon such receipt or
collection forthwith deposit all
such moneys in a separate account
and subject to the direction of the
court apply the same in the following
manner: ) ) T

1. to the paiment of the fees, counsel
fees and expenses of the Trustee
and of the receiver incurred in
connection with such proceedings;

2. to the payment of costs and dis-
bursements allowed by the court:

3. to the payment of the reascnable
expenses of maintenance, operation,
repairs and insurance of the Project:

4, +to the payment of the interest
on and principal of the Bonds.

If, for any reason, the T;ustee refuses
- or fails to petition the Court of Chancery for the
appointment of a receiver as aforesaid or the Court
of Chancery denies said petition, any Bondholder
shall have the right, in his own name or in the

name of himself and other Bondholders who may join
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with him, to petition said Court of Chancery for
the appointment of.a receiver in the same manner
 and subject to the same conditions as is provided
above for appointment of a receiver upcn petition
of the Tfustee.

(b} in addition to the remedies herein-

- before set forth, and not in limitation
thereof may, and upon the written
consent of the holders of twenty-
five percent (25%) or more in the .
principal amount of the Bonds then
outstanding and upon being indemnified
to its satisfaction shall, proceed
to protect and enforce its rights and
the rights of the bondholders by man-

,  damus or other suit, action or pro-
ceeding at law or in equity, for the
specific performance of any covenant
or agreement herein contained, including
the right to require the Department
to collect rentals or other charges
adequate to carry ocut the terms of
the Indenture or any other agreements
with, or for the benefit of the holders
of the Bonds (including, but not
limited to, the Lease annexed hereto)
and to perform its duties under this
Indenture or for the enforcement
of any other proper, legal or equitable
remedies ags the Trustee, on the advice
of counsel acceptakble to it, shall
deem most effectual to protect and
enforce its rights and the rights
cf the holders of the Bonds, including,
but not limited to an action, suit
or proceeding in equity requiring
the Department to account to the
Trustee as if said Department was
the Trustee of an express trust for
the bondholders and by an action,
suit or proceeding in eguity to enjoin,
restrain or prohibit any acts or things
whether completed, in the process
of being completed, or threatened,
which may be unlawful or in viclation
of the rights of the bondholders,

~or to bring suit upon the bonds.

[
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Section 704. CONVEYANCE BY DEPARTMENT

TO TRUSTEE. In addition to all of the rights set

out in Section 703, Trustee may demand, and Department
shall convey all of its right, title and interest

in and to the Project to Trustee upon the happening

of any event of default specified herein.

Secticn 705. EFFECT OF DISCONTINUANCE

CF ACTION. In case any proceedings taken by the

Trustee on account of any event of default ag here-
inbefore set forth in Section 702 hereof, shall
have been discontinued or abandoned for any reason
or shall have been determined adversely to the Trustee,
then and in every such case ;:h-e beparf:ﬁent, the " .
Trustee and the holders of the Bonds ghall be restored
to their former positions and rights hereunder,
respectively, and all rights, remedies, powers and
duties of the Trustee shall continue as though no
such proceeding has been taken. .

Section 706. CONTROL OF PROCEEDINGS.
Anything in this Indenture to the contrary notwith-
standing, the holders of a majority of the principal
amount of the Bonds then cutstanding hgreunder shal;
have the right, subject to the provisions of Section
802 hereof, by an instrument in writing executed
and delivered to the Trustee, tq direct the method

and place of conducting all remedial proceedings.
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to be taken by the Trustegrhereundér, provided that

suéh direcﬁion shall not be otherwise than in accordance
with law or the provisions of this Indenture, and

that the Trustee shall have the right to decline

to follow any such direction which in the opinion

of the Trusktee would be‘ugjustiy prejudicial to

the holders ¢f the Bondg not parties to such direction.

Section 707. RESTRICTION ON BONDHOLDERS

ACTION, Except as provided in Section 703, no holder
of any of the Bonds shall have any right to institute
any suit, action or proceeding in equity or at 1a§
for the execution of any trust hereunder unless such
holder previously shall have given te the Trustee
written notice ofmthe evenfuoé default en account

of which such suit, action or proceeding is to be
instituted, and unless alsc the holders of not less
than twenty-five percent (25%) of the principal
amount of the Bonds then outstanding shall have

made written request of the Trustee after the right
to éxercise such powers or.rights of action, as the
case may be, shall have accrued, and shall have
afforded the Trustee a reasonable opportunity (not
less than thirty (30) days after receipt of the

said written notice of the holders of twenty—five
percent {25%) of the Bonds then outstanding) either
to proceed to exercise the powers hereinabove granted

or to institute such action, suit or proceeding in

AR200 1149

-61-




Chrp
'/
ey

its name or their name, and unless, also, there

shall have been offered to the Trustee at the time .

said notice of the holders of twenty-five percent

(25%) of the Bonds then cutstanding is received,

reasonable security and indemnity against the costs,

expenses and liabilities to be incurred therein or

thereof, and the Trustee shall have refused or neglected

to comply with such request within a reasonable time

{not leas than thirty (30) days); and 'such notification,

request and offer of indemnity are hereby declared

in every such case, at the option of the Trustee,

to be ;onditions precedent to the execution of the

: poﬁers and trusts of this Indenture or for any other

remedy hereunder. It is understood and intended

that no one or more holders of the Bonds hereby

secured shall have any right in any manner whatever .

by his or their action to affect, disturb or pre-

judice the security of this Indenture, or to enforce

any right hereunder except in the manner herein

provided, and that all proceedings at law or in

equity shall be instituted, had and maintainea in

the manner, herein provided and for the benefit

of all holders of such outstanding Bonds and coupons.
Section 708. POSSESSION OF. BONDS AND

COUPONS. All rights of action under this Indenture

or under any of the ponds secured hereby, enforceable

by the Trustee, may be enforced hy it without the

possession of any of the Bonds or the coupons
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appertaining theretoc o£ the production thereocf on
the trial or other proceeding relative thereto, and
'any such aétion or proceedin; instiéﬁted by the
Trustee shall be brought in its name for the bene-
fit of all the holders of such Bonds and coupons,

subject to the provisions of this Indenture.
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ARTICLE VIII .

CONCERNING THE TRUSTEE

Section 80l. ACCEFTANCE OF TRUST. The

Trustee hereby accepts and agrees toc execute the
trusts imposed upon it by the Indenture, but only
upen the terms and éénditions get forth in this
Article VIII of the Indenture and subject to the
provisions of the Indenture,

Section BO2. RESPONSIBILITIES OF THE

TRUSTEE. The recitals cf fact and representations.
in the Indenture and in the Bonds contained shall
be taken as the statements of the Department and
the Trustee assumes no responsibility for the cor-

rectness of gsame. The Trustee makes no representa-

tions as to the validity or sufficiency of the

- Indenture or of the Bonds or in respect of the
security afforded by the Indenture, and the Trustee
shall incur no responsibility in respect thereof.
The Trustee shall be under no responsibility or
duty with respect to the iasuance of the Bonds for
value, or the application of tﬁa proceeds thereof
except to the extent that such proceeds are paid
to the Trﬁstée in its capacity as Trustee, or the
application of any moneys paid to .the Department or
others in agc¢ordance with the Indenture. The

Trustee shall be under no obligation or duty to

perform any” act which would involve it in expense or
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liability or to institute or defend any suit in
respect of the Indenture or of the Bonds, or to
advaﬁce any of its”ownrmoneys, unless properly
;négpnified. The Trustee éh;ll not be liable in
connection with the performance of its duties ex-
cept for its own groas negligehce or wilful default.

Section 803. EVIDENCE ON WHICH TRUSTEE

MAY ACT., The Trustee shali be protected in acting
upon any noticé, resolution, request, consent, order,
certificate, report, opinion, bond or other paper

or éocument beiieved byri; to bergenuine ahd to

have been signed or presented by the proper party or
‘parties. The Trustee may consult with counsel,

who may or may not be of counsel to the Department
and the opinion of guch counsel shall be full and
complete authorization and protection in respect

of any action taken or sufééred by it in good faith
and in accordance the;ewith. Whenever the Trustee
ghall deem it necessaryﬁbr desirable that a matter
be proved or established prior to the taking or
suffefing any action under the Indenture, such matter
r(unless otherrevidence in respect thereof be hereip
specificélly prescribed} may be deemed to be con-
clusively proved and established by a.certificate
signed by an officer so authorized of the Department
ap@ snch_certifi;;ge ghall be full warrant for any
action taken or suffered in good faith under the
provisions of the Inégﬁture’ﬁpon the faith thereof,
but in its discretion the Trusteé'may in lieu there-

of accept other evidence of such fact or matter or
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may require such further or additional evidence as
teo it may seem reasonable. Except as otherwise .
expressly provided herein, any request, order, notice
or other direction required or permitted to be
furnished pursuant to any provision hereof by the
Department to the Trustee shall be sufficiently
executed if executed in the name of the Dep§$tment

by an officer so aﬁéhorized by the Department.

Section 804. COMPENSATION. The Leasing
Corporation under the Lease has agreed to pay all fees
and charges of the Trustee including its reascnable
expenses, counsel fees and other disbursements and
those of its attorneys, agents and employees incurred
in and about the performance of its powers and
duties hereunder. 1In the event that the Project is
leased to another lessee under some other lease, the .
Trustee shall have a first lien for such charges,
fees and expenses hereinbefore mentioned on any and
all funds at any time held by it hereunder, includ-
ing the Revenues pledged under this Indenture.

Section B05. PERMITTED ACTS. The Trustee

may become the owner of or may deal in the Bonds as
fully and with the same rights as if it were not

. the Trustee. The Trustee may act as depositary
for, and permit any of ita officers and directors
to act as a member of, or in any other capacity with
respect to, any committee‘formed to protect the
rights of the holders of the Bonds or to effect or

aid in any reorganization growing out of the enforce-

ment of the Bonds or the Indenture, whether or not

AR20015k
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such committee ékgll repfééent the holders of a
majoéity in pfincipal amount of the Bonds outstand;
ing.
Section 806, 'RESIGNATION OF TRUSTEE.

The Trustee, or any Successor thereof, may at
any time resign and be dischérged of his duties
and obligations hereunder by giving not less than
60 days' written notice to ‘the Department and
publishing notice thereof, specdifying the date when
such resignatioﬁ sﬁall take effect, at least .
once in a newspaper generally circulated in the
City of Wilmington, County of New Castle, and State
of DelaWére and in a fihanéial-néwspaper published
in the Borough of Manhattan, and State of New
York, the first publication to be made within 20
days éfter ﬁhe giving of such written notice. Such
regignation shall take effect upon the déy gpecified
in such notice unless previously a successor shall
have been appointed by the Department or the

- holders of the Bonds herein provided, in which
event such resignation shall take effect immediate-

ly on the appointment of such successor.
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Section 807. REMOVAL OF TRUSTEE. The .
Trustee, or any successor thereof,-may'be removead
at any time by the holders of a majority in principal
amount of the Bonds then outstanding, by an instrument
or concurrent instruments in writing sigﬁed and
acknowledged by such holders of the Bonds or by
their attorneys-in-fact duly authorigzed and delivered
to the Department. The Trustee, or any successor
thereof, may be removed by the Pepart@gnt for cause.
Copies of each such instrument and of any order
of the Department providing for any such removal
shall be delivered by the Department to the Trustee,

and any successor thereof.

Section 808. SUCCESSOR TRUSTEE. In case .
the Trustee, or any successor thereof, shall resign
or shall be removed or shall become incapable of
a;ting, or shall be adjudged a bankru§£ or insolvent,

or if a receiver, ligquidator, or conservator therecf

or of its property shall be appointed, or if any

" public officer shall take charge or control thereof

or of its property or affairs, a successor may be
appointeé by the holders of a majority in principal
amount of the Bonds then outstanding, excluding

any Bonds held by or for the account of the Department,
by an instrument or concurrent instruments in writing
signed and acknowledged by such holders-of the Bonds

or by their attorneys-in-fact duly authorized and
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delivered to the Department. Pending such appointment
by the holders of the Bonds, the Department shall
forthwith appoint a successor to act until such
appointment is made by the holders of the Bonds.
Cogieg of-éachrsuch ;nstf?éent providing for any

such appointment shall be delivered by the Depar tment
to the successor and to the predecessor Trustee.

The Department shall publish notice of any such
appointment at least once in a newspaper generally
circulated in the City of Wilmington, County of ‘

New Castle and Stateiof Delaware and in a financial
publicatio@_pub@iéhed in the City, County and State
of New York, the £irst publication to be madé“within
20 days after such appointment. Any appoiﬁtment

made by the Department shall, immediately and without
further act, be superseded and revoked by appointment
subsequently by the holders of the Bonds. If in

a proper case no appointment of a successér shall

be made within 45 dafsfafter the giving of written
‘notice in accérdance with Section 806 or after the
occurrence of any other event requiring or authorizing
such appointment, the Trusteé or any holder of a

Bond may apply td any Court of competent jﬂrisdiction
for the appointment of's;ch a succéssor{ and said
Court ma& thgreupon, ;fterhsuqh notice. if any.

as such Court may deem proper and prescribe, appoinﬁ

such successor. |

The Successor Trustee Shall be a bank or trust
company duly qualified in Delaware, New Jersey or
© New York, with a net capital of not less than $1M3,Q90‘.57
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Section 809. TRANSFER OF RIGHTS AND PROPERTY
TQO SUCCESSOR TRUSTEE. Any successor shall execute,
acknowledge and deliver to its predecessors and
also to the Department, an instrument accepting such
appointment, and thereupon such successor, without
any further act, deed or conveyance, shall become
fully vested with all moneys, estates, properties,
rights, powers, duties and obligations of its predecessor
hereunder, with like effect as if originally appointed
herein as Trustee, but the Trustee then ceasing
to act shall nevertheless, on reguest by the Department
or of such successor, executef acknowledge and deliver
such ingtruments of conveyance and further assurance

and do such other things as may reasonibiy be re;uire& .

for more fully and certainly vesting and confirming
in such successor all the right, title and interest
of such Trustee in and to any property held by it
hereunder, and shall pay over, assign and deliver

to such successor any money or other property subject
‘to the trusts and conditions herein set fortﬁ.

Should any deed, conveyance or instrument in writing
from the Department be required by such successor

for more fully and certainly vesting in and confirming
to it an§ such moneys, estates, properties, rights,
powers, duties or obligations, any and all such
degds. conveyances and instruments in writing‘shall,
on request, and so fa;vas may be‘autho;ized by law,

be executed, acknowledged and delivered by the Department.
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Section 810. MERGER QR CONSOLIDATION.

Any companf in which the Trﬁééee méy bé merged Qr

with which it may be consolidated or any company
resulting from any merger or conscolidation to which

it shall bg a party or any company to which the
Trustee may sell or transfer all or substantially

all of its corporate trugt business, provided such
Tcémpany shall be a bank or trust company gualified

to be a successor to such f}ustee under the provisions
of Section B08, shall »e the successor-to such Trustee,
without any further act, deed or conveyance.
Section 811. DEPOSIT AND SECURITY OF FUMDS,

All moneys {(not including securities) held by the
Trustee may, subject to the provieions of this Section
Bll, be deposited by the Trustee, on demand or time
deposit, in its banking department or with such other
badﬁi@r trust company having its principal office

in the State of Delaware as may be designated by

the Trustee. No such moneys shall be deposited

"with any bank or trus£ company, other than the Trustée,
in an amount exceeding 50% of the amount which an
office of such bank or trust company shall certify

to the Trustée and the Department as the combined
capital and surplus of such bank or trust company.

No such moneys. shall be deposited or remain on deposit
with any bank or trust cuﬁpany, other than the Trustee,

in excess of the amount guaranteed by the Federal
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Deposit Insurance Corporation or other Pederal agency, .
unless (a) such bank or trust company shall have
lodged with the trust department of the Trustee,

or, with the written approval of the Trustee and
Department pledged to some other bank or trust company,
for the benefit of the Department and the holders

of Bonds, as collateral security for the moneys de-
posited, direct obligaticons of, or obligations the
principal and interest of which are unconditionally
guaéanteed by, the United States of America or the
State of Delaware, having a market value (exclusive

of accrued interest) at least equal to the amount

of such moneys, c¢r (b) in lieu of such collateral

security as to all or any part of such moneys, thlere

shall have bean lodged with the trust department
of the Trustee, for the benefit of the Department
and the holders of the Bonds, and remain in full
force and effect as security for such moneys or
part thereof, the indemnifying bond of bonds of
.a surety company or companies gqualified as surety
for deposits of funds of the United States of America
and qualified to tr;nsact busi;ess inﬁtﬁe state
in which such bank or trust company is located ;n
a sum at least equal tg the amount of such moneysa
in deposit. The Trustee shall gllow and credit

interest on any moneys held by it at such rate as

it customarily allows upon similar funds of similar
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size and under similar conditions or as required

by law. Intérest %nrr95pé§t of m&heys oﬁ on ;éFurities

: iﬁ ény fuﬁd'or account shall be credited in each

case to the fund or account in which such moneys or

securities are held, except as atherwise herein

provided.
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ARTICLE IX

SUPPLEMENTAL INDENTURES

Section 901. MODIFICATION OF INDENTURE
WITHQUT CONSENT OF THE HOLDERS OF THE BONDS. The
Department and the Trustee may, from time to time
and at any time, enter into such indenture supple-
mental hereto as shall not be incongsistent with the
terms and provisions hereof ({(which supplemental in-
dentures shall thereafter form a part hereof).
(a) to cure any ambiguity or formal defect
or omission in this Indenture or in any
supplemental indenture, or (b) to grant
to or confer upon the Trustee for the
benefit of the holders of the Bonds any
additional rights, remedies, powers,

authority or security that may lawfully
be granted to or conferred upon the:

holders of the Bonds or the Trustee. ‘

Section 902. MODIFICATION OF INDENTURE

WITH CONSENT OF THE HOLDERS OF THE BONDS. Subject

to the terms and provisions conﬁained in this Section,
and not otherwise, the holders of not less than

75% in aggregate principal amount of the Bonds at

the time outstanding shall have the right, from

time to time, anything contained in this Indenture

to the contrary notwithstanding, to consent to and
approve the'execution ﬁy the Departﬁeﬁﬁﬂand the
Trustee of such indenture or indentures supplemental
hereto as shall be deemed necessary or desirable

by the Department for the purpose of modifying,

@
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alteriné, amending, adding to or rescinding, in any
particular, any of the terms or provisions contained

in this Indenture or in any supplemental iﬁdenture:
 provided, however, that nothing herein contained

shall permit,ior bé constrﬁed as éermitting, (a)

an extension of the maturity of any Bond issueé
hereunder, or (b) a reduction in the principal amount =
6f any'Bond'or the rate of interest thereon, or

{c) the creation of a lien upon or a pledge of revenues ,
rénking prior o or on a pgéity”with the lien or

pledge created by this Indenture, or (d) a preference

or priprity of any Bond or Bonds, or (e) a reduction

in the aggregate principal amount of the Bonds re-

guired for comsent to such sﬁpplemental indenture.
ﬁothing herein contained, however, shall be construed

as making neceasary the approval by the holders of

the bonds of the execution of any supplemental agreement
authorized by Section 901 of this Article. If at

any time ;he Departﬁentréhall request the Trustee

to enter into any supplemental indenture, the De-
partment shall cause noﬁice'ﬁhereﬁf to be published

once in a newspaper generally circplated in the

City of Wilmington._County of New Castle,rand State

of Delaware, and in a financial publication published

in the Borough of Manhattan, City gn& State of New Ybrk; 
and, on or before the-daté of the publication of such

notice, the Trustee shall also cause a similar notice
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to be mailed, postage prepaid, to all registered
owners of Bonds then outstanding at their addresses
as they appear on the registration books and to all
other holders of Bonds who shall have filed their
names and addresses with the Trustee for such purpose.
Such neotice shall briefly set forth the nature of the
propecsed supplemental indenture and shall state
that a copy thereof is on fiie at the office of
the Trustee for inspection by all holders of the .
Bonds. The Trustee shall not, however, be subject
to any liability to any holders of Bonds by reason
of itas failure to mail the notice reguired by this
Section.

Whenever, at any time after the publication
of such notice, the Department shall deliver to the .
Truatee an instrument or instruments purporting
to hé executed by the holders of not less than 75%
in aggregate principal amount of the Bonds then
outstanding, which instrument or instruments shall
.refer to the proposed supplemental indenture des-
. cribed in such notice and shall specifically consent
to and approve the execution thereof in substantially
the form of the copy thereof referred to in such
notice as on file with the Trustee, thereupon, but
not otherwise, the Trustee may execute such supple-
mental indenture in auﬁstantially such form, without

liability or responsibility to any holder of any
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Bond, whether or not such,holder shall have consented
thereto.

If the holders of not less thant 75% in
Waggregate principal'amoﬁqt pf the Bonds outstanding
at the tiﬁé of the éiécution of such supplemental
indenture have given their congent as herein provided,
no holder of any Bond shall have the right to abiect
to any of the terms and provisions contained therein
or the cperation thereof,ror in any manner to question -
the propriety of the execution thereof, or to enjoin
or réstrain the Trustee ér the Department from executing
the same or from taking any action pursuant to the
provisions thereof.

Upon the execution of any supplemental
indenture pursuant to the provisions of this Section,
this Indenture shall be and be deemed to be modified
and amended in accordance therewith, and the respective
rigits. dutieé and obligations under this Indenture
of the Department, the Trﬁs;ee; and all holders of
outstanding Bonds shall thereafter be determined,
exercise& and énforced hereunder, subject in all
respects to such modifications and amendments.

 Section 903. EXECUTION OF SUPPLEMENTAL

INDENTURES. The Trustee is authofized to jeoin with
the Department in the execution of any such supple-
mental indenture and to make the further agreements
and stipulationé.;ﬁiéh’ﬁaf ié;cdhtéinédrtherein;

but the Trustee shall not be obligated to enter
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into any such supplemental indenture which affects .

its rights, duties or immunities under this Indenture.

Any supplemental indenture executed in accordance

with the provision; of this Article shall thereafter

form a part of this Indenture; and all the term;

and conditions contained therein shall be and shall

be deemed to be part of the terms and conditions

of this Indenture for any and all purposes.

Section 904, DISCRETION OF TRUSTEE.

In each and every case provided for in this Article,

the Trustee shall be entitled to exercise itg dis-

cretion in determining whether or not any preposed

supplemental indenture, or any term or provision

contained'therein. is proper or desirable, having
in v'iew the purposes of such instrument, the needs .
of the Department and the rights and interests of

the holders of the Bonds, and the Trustee shall

not be under any responsibility or liability to

the Department oxr to any holder of a bond or to

-anyone whomsoever, for any act or thing which it

may do or decline to do in good faith, under the

provisioﬂs of this Article. The Trustee shall be

entitled to receive, and shall be fully protected

in relying upon, the opinion of aﬁy cbunsel approved

by it, who may be counsel for the Department, as

conclusive evidence that any such supplemental in-

denture complies with the provisions of this Indenture,
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and that it is proper for the Trustee,
provisions of this Article, to join in

of such s£§p1emental inéeiﬁure.
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ARTICLE X
MISCELLANECUS

Section 1001. DEFEASANCE. (1) If the
Department shall pay or cause to be paid to the
holders of the Bonds and coupons, the principal
and interest and redemption premium, if any, to
become due thereon, at the times and in the manner
stipulated therein and in the Indenture, then the
pledge of the rentals, revenues and other moneys and
securities hereby pledged and all other rights granted
hereby shall be discharged and satisfied. 1In such
event, tﬁe Trustee shall, upon tﬁe reqﬁé;t of the
Department, execute and deliver to the Department
all such instruments as may beé desirable to evidence
such discharge and satisfaction and the Trustee
and the Paying Agents shall pay over or deliver
to the Department all moneys or securities held
by them pursuant to the Indenture which are not
rquired for the payment or redemption of Bonds
or coupons not theretofore surrendered for such
payment or redemption.

(2) Bonds or coupons for the payment
or redemption of which moneys or securities in
which such moneys are invested shall then be held
by the Trustee or the Paying Agents, (through deposits
by the Department of funds for such payment or redemption
orrotherwise) whether at or priof to the maturity

or the redemption date of such Bonds, shall be deemed

- -80-
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to have been paid within the meaning of this Section;
provided, however, that if any such Bonds are to be
redeemed prior to the maturity thereof, the Department
shall have taken all action necessary to redeem

such Bonds and notice of such redemption shall have
been duly given or provision shall have been made
for the giving of such notice; and provided further
that, if the maturity or redemption or redemption
date of anywsuch Banéishﬁllrﬁotrthen have arrived,
provisions ghall have been made by the Department

for the payment to the holders of any such Bonds

and coupons, upon surrender thereof, whether or

not prior to the maturity onﬁredemption date thereof,
of the full amount to which they would be entitled
by way of principal, redemption premium and interest
to the date of such maturity or redemption, and
provision shall have been madé by the Department
satisfactory to the Trustee for the publication,

at least twice, at an interval of not less than

7 d;fs between pﬁblications,-in newspapexé printed
in the English language and customarily published

in each business day and o%wgeneral ¢irculation in
the Borough of Manhattan, City and State of New York,
and in the City of Wilmiﬁgton, COQnty of New Castle,
and State of Delaware, of a notice to the holders

- of suchiBonda and couponslthat guch moneys are so

available for such payment. o -
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(3) If, through the deposit of moneys

by the Department with the Trustee or otherwise,

the Trﬁstee and the Paying Agents shall hold pursuant
to the Indenture moneys sufficient to pay the principal
and interest to maturity on all outstanding Bonds

and coupons, or in the case of Bonds which the
Department shall have taken all action necessary

to redeem prior to maturity, sufficient to pay the
principal and redemption premium, if any, and interest B
to éuch redemption date, then at the request of the
Department all moneys held by the Paying Agents

shall be paid over to the Trustee, and, together

with other moneys held by it hereunder, shall be

held by the Trustee for the payment or redemption

of outstanding Bands and coupons. .
At such time as all the Bonds and coupons

and redemption premium, if any, have been paid, or

provision made for their payment pursuant to the

provisions of sub-paragraphs (1) and (2) hereof,

.the Department shall thereupon transfer and convey

-all the property constituting the Project to the

Leasing éorpofation. subject only to the terms of

the Lease.
Section 1002. PRIORIT& OF PAYMENT IN

THE EVENT OF A DEFAULT. Notwithstanding any other

provisions of the Indenture other than those contained

in Section 603 hereof, in the event that the funds
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held by the Trustee shall be insufficient £f6r the

nayment of interesSt and principal then &ue on

Boads,

the

euch funds {(other than funds held for the : : .

payment or redemption of particular Bonhds or. coupons

which hava theretofore bocome due at maturily or

otherwise) and other moneys received or. collected

by the Trustse,

(a)

First:

shall be applied as follows:’ L -

Unless the principal of all of the
Bonds shall have become due and
payable or have been declarad due and
payvable pursuant to the provisions

of Section 703 hereof,

To. the payment to the perscons - ST

entitled thereto of all installments of
. interest then due.in the order of the

maturity of the installments of. such interasc

and, if the amount available shall not

be sufficient teo pay in full ‘any install- :
then toc the payment ratably, according e
to the amounts due on such installment,
to the persons entitled thereto, without
any discrimination or preference, except

ment,

as to the differénce,

if any, in the re~

spective rates of interest specified in
the Bonds or coupons; and a

Second: To the payment to the persons
entitled thereto of the umpaid principal

of any Bonds which shall have become dus,
whether at maturity or by call for redemption,

in the order of their due dates and,

if -

‘the amount available shall not be sufficient
to pay in full all the Bonds due on any .
date, then to the payment ratably, to the
persons entitled thereto, without any dis-
crimination or preference.

(L)

If the principal of all the Bonds
shall become due and payable or have
been declared due and payable pursuant
to the provisions of Section 703,

hereof,

to the payment of the princival

and interest then due and unpaid upon
the Ronds without preference or priority
of principal over interest or of
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intereszt over principal or_of any
installmout of . interast over any

other installment of interest or of

any Bond cver any other RBond, ratably,
according to the amounts due respectively
for principal and interest to the

persons entitled thereto without anv
discrimination or preference, except

as to the difference; if any, in the
respective rates of -interest specified

in the Bonds or cocupdns. ’

Section 1003. REGULATIONS REGARDING IN-~

VESTMENT OF FUNDS. Obkligations purchiased as an ~

investment of moneys in any fund established under =
the Indenture shall be deemed at all Eimes to he .
a part of such fund, except to the extent provided .
in Section 407 hereof, and any loss resulting on

the sale thereof shall be charged to such fund.

In computing the amount in any such fund for any
purpose hereunder, such obligations shall be valued
at the lower of cost or market. The Trustee shall
sell at the best price obtainable any obligations

so purchased whenever it shall be necessary so to

do in order to provide money to make any withdrawal
or payment from such fund, and shall not be liable
or responsible for any loss resulting from any such
investment made in accordance with the Indenture.

For the purposes of any such investment, obligations
of the United States of America or the State of
Delaware shall be deemed to mature at the earliest
date on which the United States of America or the
State of Delaware is, on demand, obligated to pay

a fixed sum in discharge of the whole of such ob- -

ligations.
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Sectionw 1004, "EVIDENCE OF SIGUATURES = . =

OF_RONCHILDIRS AND OWSERSIIIT OF EOMDS. ~Any feguest,

consent or other iAsfrumént which the Indenture may L
require or permit to be signed and executed by the
holders of the Bonds may be in One ¢f more instrunents
of similar tenor, and shall be signed or executed

by such holders of the Bonds in perscon or by their
attorney appointed in writing. Proof of (1} the
execution of any such instrument, or of an instrument
appointing any such atteorney, or {2) the holding

of any person of the Bonds or coupons appertaining
thereto, shail be suUfficient for any purpose of the
Indenﬁurefiéxcepﬁ as otherwi%e'herein provided) if

made in the following mannsr, but the Trustee may

nevertheless in its discretion require further or
other proof in cases where it deems the same desirable:

(2) The fact and date of the execution
by any holder 6f a Bond or his attorney
of stch instrument may be proved by the

" gertificate, which need not he acknowledged
or verified, of an officer of a bank or
trust company satisfactory to the Trustee
or of any notary public or other officer
authorized to take acknowledgements of
deeds to be recorded in the state in which
he purports to act, that the person signing
such reguest or other instrument acknowledged
to. him the executicn thereof, or by an
affidavit of a witness of such execution,
duly 'sworn to beicce such notary public or
other officer.. T authority of the person
or persons execut g any such instrument
on behalf of a corzorate holder of a Bond
may bhe established without further proof
if such instrument is signed by a person
purporting toc be the president or a vice ’
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president of. such corvoratisog with the
corpaorate seal affixed and attcstald Ly

a person puzporting to be ifs secretary - .

or an assistant secretary; . _
(b) The amount of Bonds transfarable -
by delivery held by any pef58d exdtuting

such request or other instrument as a

holder of a Bond, and the numbers .thereof,

and the date of his holding such Beonds, T

may be proved by a cértificate, which

need not be acknowledged ox-wvarified,
satisfactory to the Trustee, executed hy
an officer of a trust company, bank, banker
or other depcsitary wherever situated,
showing that at the date therein menticned
such person exhibited to such officer or
had on deposit with such depositary the
Bonds described in such certificate. .
Continued ownership after the date stated

in such certificate may be Proved. by the
presentation of such certificate if the
certificate contalns a statement by such

officer that the depositary held the Bonds
therein referred to on the date of the

surrendered without the surrender of the

certificate to the depositary, except with

the consent of the Trustee, and a certificate iy
of the Trustee, which need not be acknowledged

or verified, that such consent has not

been given. The ownership of Bonds registered
otherwise than to bearer and the amount,

maturity, number and date ¢f holding the

same shall be proved by the registry books.

‘Any request, consent or vote of the owner

of any Bond shall bind all future owners

of such Bond in respect of anything done T
or suffered to be done by the Department

or the Trustee in accordanceé therewith.

Section 1005. PRESERVATION AND INSPEéTION

OF DOCUMENTS. All requisitions, requests, certificates,
opinions and other documents receive@ by the Trustee

under the provisions of the Indentu;éwsﬁallrbe retaihed
in its pogsession and shall be subject at all reasonable

times to the inspection of the Department, any holder
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of a Bond and his agents and representatives, any
of wﬁom-%ay make copies thercof. a“&mﬂ
“‘bU}

Section 1006. PARTIES INTERESTED. ' Nothing
in the Indenture expressed or implied is'intended
or shall be construed to confer upon, or to give
_to, any person or corporatlon, other than the Department,
the Trustee and the holders of the Bonds and the
coupons thereunto appertaining, if any, any right,
remedy or claim under or by reason of the Inéenture
or any covenant, condition or stxpulat;on herecf;
ané all the covenants, stlpulatlons, promises and
agreements in the ;ndenture contalned,by and on behalf
of the Department shall be for the‘sole and exclusive
. benefit of the Department. the Trustee and the holders
of the Bonds and the coupons thereunto appertaining,
if any. - o .

IN WITNESS WHEREQF, the parties hereto have
‘executed thls Indenture on this 15th day of November

1970 and affzxed thelr respectlve seals.

. DEPARTMENT OF COMMUNITY AFFAIRS
AND ECONOMIC DEVELOPMENT

Secretary

OF THE STATE OF DELAWARE

FARMERS B

”By

Attest:

" ﬂkfgéi;;"izjgi

Se?%etary 7

. bt
' xx,\preﬁenw -

w7 BR200175




{Ne. i-B) BEED-TYFRWRITER

This Beed, Made this
v ¥ deyof DECEMIER

aur LORD one thousand nine hundred and seventy

BETWEEN, gSTANDARD CHLORINE OF DELAWARE, INC. a corporation
of the State of Delaware, party of the first part

AND
DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DE-

VELOPMENT, an agency of the State of Delaware, party of the second
part

mﬁnfﬂﬁfﬂ]. That the said partyY  of the first part, for and in consideration of h"le sum of
FIVE THOUSAND DOLLARS ($5,000) ===~~~ lucful money of the United S:ates of America,

the receipe whereof is hereby scknowledged, hereby grans S and conveyS unto the taid |
part ¥ of the second part, -

AE’E those lands and premises

located in Red Lion Hundred more particularly bounded and des-
cribed as follows:, to wits

BEGINNING at a point on the northeasterly side

of Governor Lea Road, said point of Beginning being a corner for
lands of the Diamond Shamrock Corporation, said point of Beginning
being distant North 86°9-34'-10" West, 1386.03 feet measured along
the said northeasterly side of Governor Lea Road and the exten-
sion thereof from its point of intersection with the center line
of River Road: thence from said point of Beginning and along the
said northeasterly side of Governor Lea Road, North 869-34'-10"
West, 75.14 feet to a peint; thence along line of lands to be
retained by Standard Chlorine of Delaware, Inc., Due North 580.43
feet to a point in line of said lands of the Diamond Shamrock
Corporation; thence thereby the two following described courses
and distances: (1) Due East, 75.0 feet to an iron pipe:; and

(2) Due south, 584.93 feet to a point on the said northeasterly
side of Governor Lea Road and the point and place of BEGINNING.
CONTAINING within such metes and bounds, 1,003 acres of land,-

be the same more or less.
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In Witneas mhl?r?nf. the said part y of the first part Aa g

kand

2 .

hereunto set ita

and seal , the day and year aforesaid.

. ¥ e PIRDE
Segled and Brltorrs: z 1 thr Presence of 5 77 D f%";e et o~ & LK

R

$rate of leamarr.’

NEW CASTLE

nine hundred apd’

part ¥

e VA

N & Prasadlact

88,
@ommty, ;

p Be 3t Bemembered,  That on this
- day of (/{Cc@. bt in the year of our LORD, one lhoufand‘
seventy personally came bejore me ‘aPé"“:V £ 7"—’2&’?&; v

to this Indenture, knoton to me personally to be such, and

schnowledged this Indensure to be its Deed.

GIVEN nader my Hand and Seal af office, the day and year aforesaid.

AR20017
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DEED

TH1S DEED, made this 12th day of November in the y

of our Lord one thousand nine hundred and sevent y between
PIAMOND SHAMROCK CORPORATION, a corporatioﬁ“E?‘EEE'SEate of
Delaware, formerly Diamond Alkali Company, party of the first parst,
land DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DEVELOFMENT, an

hgency of the State of Delaware, organized and existing under the

laws of the State of Delaware, party of the second part,

WITNESSETH, That the sald party of the first part, for
and in consideration of the sum of Ten Dollars ($10) lawful money
of the United States of America, the receipt whereof ls hereby
acknowledged, hereby grants and conveys unto the said party of the
second part;

All that piece or parcel of land located in Red Lion
Hundred, New Castle County, Delaware, north of Governor Les Road,
more particularly bounded and described as follows:

BEGINNING at an iron pipe, & corner for lands of
Standard Chlorine of Delaware, Inc., and lands of
Diamond Alkali Company, said point of Beginning being
distant the two following described courses and distances
measured from the point of intersection of the extension
of the northeasterly slide of Governor Lea Road with the
center line of River Road: (1) along the sald north-
easterly slde of Governor Lea Road and the extension
thereof, North 86° -3L' .10" West, 1386.03 feet to an
iron pipe; (2) along the division line between said
lands of Standard Chlorine of Delaware, Inc. and lands
of Diamond Alkali Company, Due North 5é4.93 feet to said
polnt of BEGINNING: thence from saild point of Beginn
and along the northerly line of sald lands of Standar
Chlorine of Delaware, Inc., Due West, 405,35 feet to a¥
iron pipe; thence through lands of sald Diamond Alkall
Company the three following described courses and
distances: (1) Due North 538.00 feet to a polnt; (2)
Due East, 405.35 feet to a point; and (3) Due South
538.00 feet to an iron pipe and the point and place of
BEGINNING. CONTAINING within such metes apd bounds,
5.006 acres of land be the same more or less.

EXCEPTING AND SUBJECT, however, to the rights of the
public and of the State of Delaware and any political
agency or subdiviaion thereof in and to the use of River
Road. .

EXCEPTING AND RESERVING to the party of the first part, |
its successors and asaigns, the full and exclusive right
to all surface and subterranean waters (whether flowing,
impounded, percolating or otherwlse) on, 1ln and under the
property above described.

FURTHER, that the party of the second part, its succes-
sors and assigns, shall not discharge, or permlt to
drain, into Red Lion Creek any industrial or sanitary
wagte or other material which would be unsuitable for
discharge into a reservolr used as a source of drinking
water for human consumption. It shall install and main-
tain an affluent system for the discharge of said waste
and drainage into tidal waters of the Delaware River
and before passing any effluents into said river shall
treat the same so that when dlscharged they will be in

———. - -

—
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a condition satisfactory (for purpose of discharge into™
tidal waters or other public waters) to any federal,
state or other governmental agencies having Jurisdiction.
These rights, restrictions and covenants are £or the
benefit of the adjoining and neighboring lands of the
party of the first part and shall run with such lands
and the lands herein conveyed.

BEING a portion of the same lands and premises conveyed
to Diamond Alkali Company by Tidewater 011 Company on
December 19, 1960, as recorded in the office for the
Recording of Deeds in and for New Castle County, Dela-
ware in Deed Record E, Volume 67, Page 332.

IN WITNESS WHEREOF, the said DIAMCND SHAMROCK CCORFPORS=-
TION hath caused its name by S. Puschaver, Vice President of
Diamond Shamrock Chemical Company; a unit of Diamond Shamrock
Corporation 10 be hereunto set, and the common and corporate

seal of the sald corporation to be hereunto affixed, duly attested
by 1ts Asslstant Secretary, ihe day and year first above writien.

Sealed and Delivered in DIAMOND SHAMROCK CORPORATION, ——
the presence of:

CZL4A;19 \>Z£i1,u¢¢za////‘ By = ;.cA45

ce rresident, N
Shamrock Chemical Company
ATTEST:

Etmey /]

. Aig;éﬁiht Secretary

STATE OF OEIQ

- 8s.
COUNTY CF CUYAECGA

BE IT REMEMBERED, that on thls 12th day of Hovember

in the year of our Lord one thousand nine tundred and seventy,
personally came before me, Jon R. Burney, Esg., a Notary Public
in and for the State of Chio. S. Puschaver, Vice President of
Dlamond Shamrock Chemicsl Company, a unit of DIAMOND SHAMROCK
CORFORATICH, a corporation existing under the laws of the State
of Delaware, party to this Indenture, known to me personally to
be such, and acknowledged this Indenture to be his act and deed
and the act and deed of said corporation, that the signature of
fithe Vice President thereto is in his own proper handwriting and
the seal affixed is the common and corporate seal of said corpora-
tion, and that his act of sesaling, executing, acknowledging and
delivering said Indenture was duly authorized by a resolution of
the Board of Directors of said corporation.

GIVEN under my hand and seal of office, the day and
year aforesald.

*

Pl e
otary
JON R. BURNEY, Attornay
NOTARY PUBLIC - STATE OF OHID

-2 - My commisaion Has ne wapirsiion dais.
Seclien 14763 R.C.
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DEFARTMENT OF COMMUNITY AFFAIRS
AND ECONOMIC DEVELOIMENT

TO

BANX OF DELAWARE B

as TRUSTEE

TRUST INDENTURE
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STANDARD CELORINE OF DELAWARE, INC.

DATED AS OF NOVEMBER 1, 1976
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INDENTURE OF TRUST

THIS INDENTURE QOF TRUST made and entered into as of the first
day of November 1976 by and between the Department of Community
Affairs and Economic Development, a public agency of The State of
Delaware (the "Department"), and Bank of Delaware, a state banking
corporation existing and authorized to accept and execute trusts of
the character herein set out under and by virtue of the laws of The
State of Delaware, with its principal office, domicile and post
office address located at 300 Delaware Avenue, Wilmington, Delaware
19899, as Trustee;

WITNESSETH: ' -

WHEREAS, Chapter 70, Subtitle IV, Title 6 of the Delaware Code,
as amended (the "Act”) authorizes and empowers the Department, act-
ing as a public agency of The State of Delaware (the "State")}, to
acquire construct, reconstruct, improve, eguip, furnish and dispose
of water pollution control facilities for the purpose of promoting
the health and welfare of the inhabitants of the State by preventing
the pollution of the State's environment and protecting the State's
natural resources and vests the Department with powers to accomplish
such purposes; and

. WHEREAS, the Act further authorizes the Department to issue its
revenue bonds for the purpose of carrying out any of its corporate .
purposes and, as security for the payment of the principal of and
redemption price of and interest on any such bonds, to pledge such
revenues and receipts to the payment of such bonds; and

WHEREAS, the Department has been duly created and established
and proposes to undertake the acquisition and financing of the Facility
(hereinafter defined); and

WHEREAS, the Department proposes to acgquire, construct and install
the Facility as an authorized project under the Act and to finance the
cost thereof by the issuance of bonds of such Department pursuant
to this Indenture of Trust as hereinafter defined, and such bonds
will be secured by a pledge of the revenues and receipts derived by
the Department from the FaClllty, and

WHEREAS, the Department has further entered into an Installment
Sale Agreement, dated as of November 1, 1976 (the YAgreement") with
the Company (hereinafter defined) specifying the terms and conditions
of the acquisition, construction and installation of the Facility and
the sale of the Facility to the Company, which Agreement was authorized
by an authorization of the Department duly dated October 29, 1976 (the
"Authorization); and ‘ , -
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WHEREAS, in order to. induce the Department to issue the Sond aﬁﬁy
the purchaser to purchase: the Bond, (herelnafter defined) Standard
Chlorine Chemical Co., Inc., a New Jerseyvy Corporation (the "Guarantor")
will execute and deliver to the Trustee a Guaranty Agreement of even
date herewith (the "Guaranty“), pursuant to which the Guarantor will
unconditionally guarantee the full and prompt payment when due of the
principal of, premium, if any and interest on the Bond; and '

WHEREAS the execution and dellverj of the Indenture and the
issuance of its Bond .(hereinafter deflned), under the Act have been
in all respects duly and validly authorized by such Authorization; and .

WHEREAS it has been determined that the estimated amount
necessary to finance the cost of the Facility including necessarv
expenses incidental thereteo, will require in addition to funds to
be furnished by the Company the issuance, sale and delivery of the
Bond in the principal amount of $2,000,000 as hereinafter provided; and

WHEREAS the Bond of the Department to be issued, the Trustee's
certificate of authentication to be endorsed on such Bond and any
provisions for registration thereof to be endorsed thereon are all
to be in substantially the following form, with necessary and ap-
propriate variations, omissions and insertions as permitted or re-
guired by this Indenture:

(FORM OF REGISTERED BOND)
UNITED STATES OF AMERICA.
THE STATE OF DELAWARE
DEPARTMENT OF COMMUNITY AFFAIRS AND ECONOMIC DEVELOPMENT
"POLLUTION CONTROL BOND
(STANDARD CHLORINE OF DELAWARE, INC.) - 1976

NO. R1 - - $2,000,000

DEPARTMENT OF COMMUNITY AFFATRS AND ECONOMIC DEVELOPMENT,
acting as a public agency of The State of Delaware {the "Department"),
for value received, promises tc pay from the source and as herein-
after provided, to BANK OF DELAWARE, 300 belaware Avenue, Wilmington,
Delaware or, its registered assigns, the aggregate principal sum of
TWO MILLION DOLLARS ($2,000,000) in annual installments on November 1
in each year as follows:

DUE DATE - . DRINCIPAL AMOUNT
1977 $ 140,000

1978 ' 150, 000

1979 | 160,000

1980 170,000

1981 - . 185,000

1982 - 200,000

1983 215,000 N
1984 230,000

1985 260.00AR200188
1986 290,000
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and to pay interest from the date of the Bond at the rate of. __ 9 .
saeven and three-eights (7 3/8%) per centum per annum on May 1, .
1977 and thereafter, semi-annually, on November 1 and May 1 af

each year until said principal sum is paid, except as the pro-
visions hereinafter set forth with respect to redemption prior

to maturity may become applicable hereto. Both principal of and
premium, if any, and interest on this Bond are payable in lawful
money of the United States of America at the principal office of
the Trustee, Bank of Delaware, in the City of Wilmington, Delaware,
or its successor in trust.

The principal of this Bond or anv part thereof may be paid
priocr to its stated maturity, or any interest payment date, at the
option of the Department, at the regquest of the Company from amounts
provided by the Company and pursuant to the Indenture.

This Bond coristitutes an authorized issue of. bonds limited in
aggregate principal amount to $2,000,000 issued and authorized to
be issued for the purpose of paying the costs of acquiring, contruct-
ing and installing a water pollution control facility at the plant of
Standard Chlorine of Delaware, Inc., (the "Caompany") in New Castle
County, Delaware, (the "Facility™) and paying necessary expenses
related thereto. The Facility has been sold to the Company, a Delaware
corporation pursuant to an Installment Sale Agreement (the "Agreement"),
dated as of November 1, 1976, between the Department and the Company.
Payment of the principal of, premium, if any, and interest on the Bo
has been unconditionally guaranteed by Standard Chlorine Chemical Col.
In., a New Jersey corporation (the "Guarantor”) pursuant to a Guarant¥
Agreement dated as of November 1, 1976 (the "Guaranty") executed and
delivered to the Bank of Delaware, as Trustee (hereinafter defined).

This Bond is issued under and is secured and entitled to the
protection given to the Bond by an Indenture of Trust (hereinafter
called the "Indenture")}, dated as of November 1, 1976 duly executed
and delivered by the Department to Bank of Delaware, in the City of
Wilmington, Delaware, as Trustee (the "Trustee")}. Reference is here-~
by made to the Agree,emt. tje Guaranty and the Indenture, copies of
which are on file at the principal office of the Trustee for a de-
scription of the provisions, among others, with respect toc the nature
and extent of the security, for the Bond, the rights, duties and
obligations of the Department, the Trustee, the Company and the owner
of the Bond and the terms upon which the Bond is issued and secured,
and to all the provisions to which the .owner hereof by acceptance of
this Bond assents.

This Bond is transferable by the registered owner hereof in
person or by his attorney duly authorized in writing at the principal
office of the Trustee subject to the provisions of the Indenture, and
upon surrender and cancellation of this Bond. Uvpon such transfer, a _
new registered Bond without coupons of the same series, payable in _
installments conforming to the then unpaid principal installments
herecf, will be issued to the transferee in exchange f i a.
the expense of the registered owner. Rf‘ZT}a Faqg
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This Bond is issued pursuant to and in full compliance with
the laws of The State of Delaware, including the Act and pursuant
to an authorizaticn signed by the Secretary of the Department which
authorization approves and authorizes the execution and deliverv of
‘the Indenture. This Bond is a limited obligation of the Department.
The Department's sole revenues available for the pavment of this Bond
are revenues derived from the sale of the Facility financed through
the issuance of the Bond which Facility has been sold to the Company,
and from the Guaranty. Payments under the Agreement sufficient for the
prompt payment when due of the principal of, premium, if any, and
interest on the Bond are t0 be paid to the Trustee for the account of
the Department and deposited in & special fund created by the Denartment.
Such revenues have been duly pledged for that purnose, and in addition
certain rights of the Department under the Agreement have been assigned

to the Trustee. . ) = =

The owner of this Bond shall have no right to enforce the pro-

. visions of the Indenture or to institute. any action to enforce the .
covenants therein, or to take any action with respect to. any event

of default under the Indenture, or to institute, appear in or defend
any suit or other proceeding with respect thereto, except as provided
in the Indenture. In certain events, on the conditions, in the manner
and with the effeét set forth in the Indenture, the »rincipal of the
Bond issued under the Indenture and then outstanding may bscome or
may be declared due and payable before the stated maturity therecf,
together with interest accrued thereon. The lien of the Indenture
may be discharged prior to the maturity or earliest redemption date
of the Bond in the event the Bond is no longer deemed Outstanding as
provided in the Indenture.

Neither the faith and credit nor the taxing power of The State
of Delaware or any political subdivision or agency therecof is pledged
to the payment of the principal of, premium, if any, or interest on
this Bond and this Bond shall not be deemed to constitute a debt of -
The State of Delaware or any political subdivision or agency thereof.

IT IS HERERY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to the execution and delivery of the Indenture and the
issuance of this Bond do exist, have happened and have been performed
in due time, form and manner as required by law and that the issuance
of this Bond and the issue of which it forms a part, together with all
other obligations of the Department, do not exceed or viclate any
constltutlonal or statutory limitations.

This Bond shall not be valid or become obllcatorv for any purpose
‘or be entitled to any security or benefit under the Indenture until
the certificate of authentlcatlon hereon shall have been signed by

the Trustee.
AR200190
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IN WITHNESS WHEREOF the Department of Community Affairs and .
Economic Development has caused this Bond to be executed in its name
by the signature of its Secretary and attested by the Secretary of
the Council on Industrial Financing and its seal to be hereunto
imprinted and this Bond to be dated November 1, 1976.

DEPARTMENT OF COMMUNITY AFFAIRS
AND ECONOMIC DEVELOPMENT

(SEAL)
By . ¢ v v 4 dh i e e h e ..
Department Secretary
ATTEST:
Secretary,

Council on Industrial Financing

(FORM OF TRUSTEE'S CERTI-
FICATE OF AUTHENTICATION)

This Bond is the Bond of the issue herein designated, which
is referred to in the within mentioned Indenture.
BANK OF DELAWARE
Trustee o

BY. -u‘ - * - - - - - ‘e - > - - -
Authorized Officer
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(FORM OF REGISTRATION)

Name of~
Date of T ' Registered
Registration Ownerxr

Wig;
g

Signature of
Bond '
Registrar

WHEREAS all things necessary to make the Bond, when authenti-

cated by the Trustee and issued as in this
valid, binding and legal obligation of the
the import thereof, and to constitute this
of the revenues herein made to the payment
premium, if any, and interest on the Bond,

Indenture provided, the
Department according +to
Indenture a valid pledge
of the principal of and
have been done and perr-

formed, and the creation, execution and delivery of this Indenture
and the creation, execution and issuance of the Bond, subject to
the terms hereof, have in all respects been duly authorized;

NOW, THEREFORE, KNOW ALL MEN BY THESE
OF TRUST WITNESSETH: " '

PRESENTS, THIS INDENTURE

AR200192
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GRANTING CLAUSE —

That the Department in consideration of the premises and the
acceptance by the Trustee of the trusts hereby created and of the
purchase and acceptance of the Bond by the holder and owner thereof,
and the sum of one dollar, lawful money of the United States of
America, to it duly paid by the Trustee at or before the execution
and delivery of these presents, and for other good and valuable con-
siderations, the receipt of which is hereby acknowledged, in order
to secure the pavment of the principal of and premium, if any, and
interest on the Bond according to its tenor and effect and the per=
formance and observance by the Department of all the covenants
expressed or implied herein and in the Bond, does hereby assign and
pledge and grant a security interest unto Bank of Delaware, in the
City of Wilmington, Delaware, as Trustee, and unto its successors
in trust, and to its assigns forever, for the securing of the per-
formance of the obligations of the Department hereinafter set forth
all of the Department's estate, right, title and interest in, to, and
under any and all of the following described properties, subject to
Permitted Encumbrances (as defined in the Agreement):

CLAUSE FIRST ' | .

The interests in the machinery, eguipment and related property
described in Exhibit A attached hereto as granted to the Department
by the Company, and any and all additions and accessions thereto,
substitutions, replacements and exchanges therefor and the proceeds -
thereof including without limitation, the proceeds of insurance.

CLAUSE SECOND

The Agreement, including all extensions and renewals of the term
thereof, if any, together with all right, title and interest of the
Department, thereunder including, but without limiting the generality
of the foregoing, the present and continuing right to make claim for,
collect,; receive and receipt for any of the income, revenues, issues -
and profits and other sums of money payable or receivable thereunder,
whether payable as installments of the purchase price, or otherwise,
to bring actions and proceedings thereunder or for the enforcement
thereof, and to do any and all things which the Department or any
purchaser is or may become entitled to do under - the Agreement, provided,
that the assignment made by this clause shall not impair or diminish
any obligation of the Department under the provisions of the Agreement.
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CLAUSE THIRD

All installment sale payments,*iﬁcome, revenues, issues, profits
and receipts derived from time to time from the sale, or other dis- .
position of the Pacility. - |

CLAUSE FOURTH

All money and securities from time to time held by the Trustee
under. the terms of this Indenture and any and all other real or
personal property of every name and nature from time to time hereafter
by delivery or by writing of any kind pledged, assigned or transferred,
as and for additional security hereunder by the Department or by anyone
in its behalf, or with its written consent to the Trustee which is

hereby authorized to receive any and all such property at any and all
" times and to hold and apply the same subject to the terms hereof.

TO HAVE AND TO HOLD all and singular, said Trust Estate by this
Granting Clause conveyed and assigned, or agreed or intended so to be,
to the Trustee and its respective successors in said trust and to*them
and their assigns forever;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth
to secure the payment of the principal of, premium, if any, and int-
erest on the Bond and for the equal and proportionate benefit, security
and protection of all holders and ownexrs of the Bond issued under and
secured by this Indenture without privilege priority or distinction
as to the lien or otherwise of any interest in the Bond over any of
the other interest in the Bond:;

PROVIDED, HOWEVER, that if the Department, its successors or
assigns shall well and truly pay, or cause to be paid, the principal
of the Bond and the premium, if any, and the interest due or to become
‘due thereon, or make or cause to be made adeguate provision for such
payment at the times and in the manner mentioned in the Bond respectively,
according to the true intent and meaning thereof, and shall cause the
payments to be made into the Bond Fund, as required under Article V,
and shall well and truly keep, perform and cbserve all the covenants
and conditions pursuant to the terms of this Indenture to be kept,
performed and observed by it for the benefit of the_ holders of the
Bond, and shall pay or cause to be paid to the Trustee all sums of
money due or to become due to it with respect to the Bond and with
respect to the Facility in accordance with the terms and provisions
hereof, then upon such final payments or upon the making of such
adequate provision for such payment in respect to the Bond the rights
granted by this Granting Clause shall cease, determine and be void;
otherwise this Indenture to be and remain in full force and effect.

AR20019k




THIS INDENTURE OF TRUST FURTHER WITNESSETH that, and it is
expressly declared, the Bond issued and secured hereunder is to be
issued, authenticated and delivered and all revenues and receipts
attributable to or derived from the Facility hereby pledged are
to be dealt with and disposed of under, upcén and subject to the
terms, conditions, stipulations, covenants, agreements, trusts, uses
and purposes as hereinafter expressed, and the Department has agreed
and covenanted, and does hereby agree and covenant, with the Trustee
and with the respective holders and owners, from time to time, of the
Bond, or any part thereof, as follows: L

ARTICLE I
DEFINITIONS

The following words and terms as used in this Indenture shall
have the following meanings unless the context or use indicates
another or different meaning or intent: - -

"Act" means Title 6, Subtitle IV, Chapter 70, Delaware Code,
as amended. :

YAgreement" means the Installment Sale Agreement executed by
and between the Department and the Company as of even date herewith
and any amendments or supplements t:__heretp. .

"Bond"™ or "Bonds" means the Pollution Control Bond (Standard
Chlorine of Delaware, Inc.) - 1976 of the Department not exceeding
$2,000,000 aggregate principal amount to be issued hereunder and
any addltlonal bonds issued pursuant to Section 211 hereof.

*Bond Fund" means the fund created by Section 502 hereof.

*Bondholder", "holder" or "owner of the Bond" means the registered
owner of any Bond registered except to bearer as to principal and
interest.

"code" means the Internal Revenue Code of 1954, as amended, and
the Treasury Department Regulations pramulgated thereunder.

"Company" means Standard Chlorine of Delaware, Inc., a Delaware
corporation, and its successors and assigns and any surviving,
resulting or transfaree legal entity as provided in Section 8.3 of the
Agreement.

"construction Fund" means the fund created by Section 602 hereof.

"Default" or "event of default" means the occurrence or con-
tinuance of any one or more of those defaults specified in and defined

by Section 1001 hereof. .
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"Department" means the Department of Community Zffairs and
Economic Development acting as a public agencv oZ The State of -
Delaware and its successors and assigns.

"Facility" means these items of machinery, sguivment and
related property described in Exhibit A hereto to be acguired,
constructed and installed with a portion of the vroceeds from
the sale of the Bond, as well as any machinery, eguicment or
related property acquired in substitution therefor pursuant to
Sections 6.1 and 6.2 of the Agreement or in addition or substitution
therefor pursuant to Section 4.1 (a) of the Agreement.

"Guarantor” means Standard Chlorine Chemical Co., Inc.
under the Guaranty, and its successors and assigns.

"Guaranty" means the Guaranty Agreement betwsen the Guarantor
and the Trustee, of even date herewith, as the same may be amended
from time to time.

"Indenture" means these presents as supplemented by any
supplemental indentures and amendatory indentures execute by the
Department and the Trustee pursuant hereto.

"Independent Counsel" means an attorney duly admitted to .
practice law before the highest court of any state and not an
officer or a full time employee of the Department or the Company.

"Land" means the real estate in the unincorporated area of
New Castle County, Delaware, leased by the Company from the De-
partment, on which the Company's plant for the manufacture of
chemicals is located and described in Exhibit B hereto.

"Ogutstanding Bonds" and "Bonds outstanding” means all Bonds
which have been authenticated and delivered by the Trustee under
this Indenture, except Bonds in lieu of which others have been
authenticated under Section 208 hereof and Bonds which have been
paid. Except to the extent otherwise required by the Act as it
may be in effect at the time the determination is made, a Bond
shall be deemed paid when:

{a) Such Bond is cancelled because of Dayment or
redemption prior to maturity; RN -

(b) Cash funds for the payment or redemption of
such Bond shall have been theretofore deposited with
the Trustee (whether upon or prior to the maturity or
redemption date of any such Bonds); provided, however,
that if such Bonds are to be redeemed prior tc the
maturity thereof, notice of such redemption shall have
been given or arrangements satisfactory to the Trustee
shall have been made therefor, or waiver of such notice
satisfactory in form to the Trustee shall have been filed

with the Trustee; and | ARZ200196
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(i) either the maturity date or the date flxed for
redemption shall have passed, or - =
(ii) neither the maturity date nor the date fixed
for redemption shall have passed but such cash funds
shall have been so deposited irrevocably and arrangements
satisfactory to the Trustee shall have been made to
assure payment of all fees and expenses of the Trustee
and each paying agent to become due upcon and prior to
the maturity or redemption date, with no funds to be
invested in any investments but investments authorized
under Section 4.8 of the Agreement maturing in such
amounts (without regard to interest) and at such times
as will assure sufficient cash to pay currently maturing
interest and to pay principal and redemption premiums,
if any, when due and as will not result in any of the
Bonds or any obligations issued to provide such cash
funds becoming "arbitrage bonds" under Section 103(d)
of the Internal Revenue Code of 1854, as amended.

"Person" means any natural person, firm, association corpo-

ration or public body. .

"Principal office" of the Trustee or any co-trustee or paying ,
agent shall mean the office at which at the time in guestion its
corporate trust business is principally conducted.

"Project" means the chemical manufacturing facility of the
Company located on the Land.

"State" means The State of Delaware. Co

"Trust Estate" and “property herein conveyed" means all
property granted pledged in trust to the Trustee by the Granting
" Clause hereof and includes all moneys deposited with or paid to
the Trustee for the account of the Bond Fund, and the Construction
Fund and the right to collect such moneys.

"Trustee” means Bank of Delaware, in the City of Wilmington,
Delaware, and its successors and any corporation resulting from or ,
surviving any consolidation or merger to which it or its successors _
may be a party and any successor trustee at the time serving as
successor trustee hereunder.

ar200197 @




DRigyy
mavd‘

ARTICLE II
THE BONDS

Section 201. AUTHORIZED AMOUNT OF BONDS. No Bonds may
be issued under the provisions of this Indenture except in
accordance with this Article.

Section 202.  INITIAL ISSUANCE OF BOND. The Bond shall
be issued as a single bond registered o the owner, shall be
designated "Pollution Control Bond (Standard Chlorine of Delaware,
Inc.) ~ 1976 in the aggregate principal amount of $2,000,000,
shall be dated November 1, 1976, shall bear interest from the
date thereof at the rate of 7 3/8% per annum payable May 1, 1976
and thereafter semi-annually on November 1, and May 1, of each
year on the unpaid principal amount thereof and the principal
shall mature on November 1, in each year, aubject to prepayment
at anytime, as follows:

Year . . Amount _ T . . -
1977 $ 140,000 . .
1978 150,000

1979 160,000

19890 170,000 .

logl 185,000

1882 200,000

1983 215,000

1984 230,000

1985 260,000

1986 290,000

Section 203. EXECUTION; LIMITED OBLIGATION. The Bond shall
be executed on behalf of the Department with the manual signature
of its Secretary attested with the signature of the Secretary of
the Council on Industrial Financing and shall have imprinted thereon
the official seal of the Department in facsimile. The Bond together
with the premium, if ‘any, and interest thereon, shall be a limited
obligation of the Department payable from the Bond Fund, and other
meoneys constituting part of the Trust Estate and shall be a valid
claim of the respective holders thereof only against such Fund and
the revenues and receipts derived from the Facility and the Guaranty
which revenues and receipts are hereby pledged for the payment of
the Bond and shall be used for no other purpose than to pay the
principal of and premium, if any, and interest on the Bond, except
as may be otherwise expressly authorized in this Indenture. In case
any officer whose signature shall appear on the Bond shall cease to
be such officer before the delivery of such Bond, such signature shall
nevertheless be valid and sufficient for all purposes, the same as if
he had remained in office until delivery. 53200 i 98
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Section 204. AUTHENTICATION. Only such Bond as shall have .
endorsed thereon a certificate of authentication substantially in o
the form hereinabove set forth duly executed by the Trustee shall

be entitled to any right or benefit under this Indenture. No Bond

shall be valid or obligatory for any purpose unless and until such
certificate of authentication shall have been duly executed by the
Trustee, and such executed certificate of the Trustee upon any such

Bond shall be conclusive evience that such Bond has been authenticated
and delivered under this Indenture. The Trustee's certificate of .
authentication on any Bond shall be deemed to have been executed by

it if signed by an authorized officer of the Trustee.

Section 205. < 'FORM OF BOWND. The registered Bond issued under
the Indenture shall be substantially in the form hereinabove set forth
with such appropriate variations, omissions and insertions as are
permitted or required by this Indenture.

Section :06. DELIVERY OF BOND. Upon the execution and delivery
of this Indenture, the Department shall execute and deliver to ths
Trustee and the Trustee shall authenticate a Bond in the aggregate
principal amount of $2,000,000 and deliver it to the purchaser as may
be directed by the Department as hereinafter provided in this Section
206.

Prior to the dellvery by the Trustee of the Bond there shall be
filed with the Trustee:

(a) An original of the Authorization adopted and
signed by the Secretary of the Department authorizing -
the execution and delivery of the Agreement, the Indenture _
and the Bond.

(b} An original executed counterpart of the Agreement,
the Indenture and the Guaranty.

(c) The title opiniocn regquired by Section 3.4 of the
- Agreement.

{(d) A request and authorization to the Trustee on
behalf of the Department and signed by the Secretary of
the Department to authenticate the Bond and deliver
the Bond to the purchaser therein identified upon
payment to the Trustee for account of the Department of
a sum equal to the face amount of the Bond plus accrued

interest to the date of delivery.

(e) Such other documents, and opinions as counsel

for the Trustee may reasonably reduest.
ar200139 @)
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Section 207. PRIORITY OVER OTHER LIENS. This Indenture is qa&p
given in order to secure funds to pay .the costs of the acquisitionﬂﬁy4?
of equipment and by reason thereof it is intended that, to the
extent permitted by law, this Indenture shall be superior to any
laborers', mechanics' or materialmen's liens which may be placed
upon such eguipment. ' R '

Section 208. MUTILATED, LOST, STOLEN OR DESTROYED BOND.

In the event the Bond is mutilated, lost, stolen or destroyed, the
Department may, if and to the extent then authorized by law, execute
and the Trustee may authenticate a new Bond of like date, maturity
and denomination as that mutilated, lost, stolen or destroved;
provided that, ‘in the case the Bond is mutilated, the mutilated Bond
shall first be surrendered to the Trustee, and if the Bond is lost,
stolen or destroyed there shall be first furnished to the Department
and the Trustee evidence of such loss, theft or destruction satis-
factory to the Department and the Trustee, together with indemnity
satisfactory to them, @In the event the Bond shall have matured,

- instead of issuing a duplicate Bend the Department may pay the same
without "replacement therecf. The Department and the Trustee may
charge the holder . or owner of the Bond with their reasonable fees
and expenses in this connection.

Section 209. NEGOTIABILITY, TRANSFER AND REGISTRY.
The Bond shall be transferable only upon the books of the Department,
which shall be kept Ffor the purpose at the principal office of the
Trustee, by the registered owner thereof in person or by his attornev
duly authorized in writing, upon surrender thereof together with
a written instrument of transfer satisfactory to the Trustee duly
executed by the registered owner or his duly authorized attornev.
Upon the transfer of any such registered Bond the Department shall
issue in the name of the transferee a new registered Bond or Bonds of
the same aggregate principal amount, maturity and interest rate as
the surrendered Bond. S - I :

The Department, the Trustee and each payving agent may deem and
treat the person in whose name any registered Bond shall be registered -
upon the books of the Department as the absclute owner of such Bond,
whether such Bond shall be overdue or not, for the purpose of re-
ceiving payment of, or on account of, the principal or premium, if any,
on the Bond and all such payments so made to any such registered owner
or upon his order shall be valid and sffectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid,
and neither the Department, nor the Trustee nor any paying agent shall.
be affected by any notice to the contrary.

All Bonds issued under the Indenture, shall have such attributes
of negotiability as are provided for under the laws of the State. )

AR200200

~]ld4-




o

Section 210. REGULATIONS WITH RESPECT TO EXCHANGE AND 'I‘RAI\ISFER..
In all cases in which the privilege of exchanging Bonds or transferring
registered Bonds is exercised, the Department shall execute and the
Trustee shall authenticate and deliver Bonds in accordance with the
provisions of the Indenture. All Bonds surrendered in any such ex-
changes or transfers shall forthwith be cancelled by the Trustee.
There shall be no charge to a bondholder for the first such exchange
or transfer of any Bond except that the Trustee may make a charge
sufficient to reimburse it for any tax or other governmental charce
required to be paid with respect to such exchange or transfer. Neither
the Department nor the Trustee shall be required (a) to register,
transfexr or exchange Bonds for a period of ten days next preceding an
interest payment date on the Bonds or next preceding any selection of
Bonds to be redeemed or (b) to register, transfer or exchange any Bonds
called for redemption.

Section 211. ISSUANCE OF ADDITIONAL BONDS. At the reguest of
the Company, with the written consent of the owner of the Bond, by
indenture suppiemental hereto the Department may f£rom time to time,
subject to the Act, provide for the issuance hereunder of additional .
bonds for the purpose of financing the cost of completing or expandin
the Facility and expenses incidental thereto. Such additional bonds
shall be secured by this Indenture and shall rank on a parity cof
security in all respects with the Bond issued and to be issued here—.
under.

Such additional bonds shall have such identifying designation,
shall be dated, shall mature at such time or times, shall bear interest
at such rate or rates, shall be subject to redemption at such times
and prices, shall be executed substantially in the form and manner
hereinabove set forth and shall contain such other provisions not
inconsistent with this Indenture as the authorization of the Department
and the aforesaid supplemental indenture providing for the issuance
thereof shall fix and determine.

The Departiment may execute and deliver to the Trustee and the
Trustee shall aunthenticate and deliver additional bonds upon receipt
by the Trustee of the following documents in form satisfactory to
the Trustee: )

(a} an original of the bond authorization exe-
cuted by the Secretary of the Department authorizing the
issuance of such additional bonds, the execution of the
supplemental indenture and the amendment to the Agreement,
the award of said bonds and directing the authentication
and delivery of such bonds to or upon the order of _the
purchasers therein named upon payment of the purchase price

therein set forth.
AR20020| .




(k) an exeocuted ¢ cunterpar+ ‘0f the Suég?awehfair”",,ﬁwr
indentura providing for ‘the issuance of said bonds. 'maf%y
.;Q - .6; -'=‘ j
(c\ an executed counterpart oF an amendm ent tao

amount- surflclent to provide for the pavmert of the
principal of. and interest on and premium, if any, on all
the bonds then and thereafter to be ocutstanding hereunder
as and when they become due and payable as well as all
other amounts payable under thellndenture and each
indenture supplemental theretao.

{(d) an executed counterpart of any amendment to the
Guaranty. , ) . e P : :

(e) a certificate of the.Secretary of the Department.
stating in substance that the Department is not and upon
the issuance of the additional bonds will not be in default
in the performance and cbservance of any of the terms or
conditions of the Indenture on its part to be performed
or observed and that all conditions precedent provided in
this Indenture and each indenture supplemental thereto
relating to the, issuance of additional bonds have been
compllea with.

(£ a certlfzcate of the President or any Vice- .

President and Secretary or Assistant Secretary or Treasurer.
of the Company stating in substance that the Company is not
in default. in the performance and observance of any of the
terms or conditions of the Agreement on its part to be
performed or ocbserved.

(g} an opinion of counsel for the Department stating
that the instruments so delivered to the Trustee conform to
~the reguirements of this Section 211, that all conditions
preceaent provided for in the Indenture relating to the
issuance, authentication and delivery of such additional
bonds have been complied with, that the issuance of said
bonds and the execution and delivery of said supplemental
indenture and said amendment to the Agreement have been
duly authorized, that intersst on the Bonds and such
additional bonds will not be includable in the gross income
cf the holders thereof for Federal income “tax purposes and
“that, if the design of the Facility is altered, the Facility,
as then designed, will qualify as a water pollution control
facility as that term is used in the Act and the Ceode.

(h) an opinion of counsel for the Company to the effect . o
that the amendment to the Agreement has been duly authorized
by and executed and delivered on behalf of the Company and
that the Agreement as amended thereby is valid and enforceable
in accordance with its terms. :

(i) an opinion of counsel for the Guarantor to the effect
that any amendment to the Guaranty has been duly authorizsd and
executed and delivered on behalf.cf the Guarantor and that the . .
Guaranty as amended is wvalid and enforceable in accordance with

its terms. . - . _ AR200202
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ARTICLE III S gghﬁz
PAYMELT OF BOND BEFORE MATURITY ey ¢

Section 301. PAYMENT OF BOWD BEFORE MATURITY. The principal ‘
on the Bond mav be paid prior to its stated maturity in dnverse

order of the maturity of the annual installments of ‘principal to-

become due at any time {a) from any funds in the Construction Fund

on the Completion Date (as defined in the Agréément) transferred to

the Bond Fund pursuant to the Agreement, (b) from any Zunds paid to

the Trustee by the Company for deposit in the Bond Fund with in-
struction to pay other than the next succeeding principal payment -
due on the Bond and (c)} any funds deposited in the Bond Fund by virtue

of an event of default. -

Section 302. NOTICE OF REDEMPTION PREPAYMENT OF PRINCIPAIL OF
THE BOND. The Department shall not be required to notify the owner
of the Bond prior to prepayment of the Bond.

Section 303. CANCELLATICON. All Bonds which have bsen redeemed -
shall be cancelled and destroyed by the Trustee and shall not be
reissued and a counterpart of the certificate of destruction shall
be furnished by the Trustee to the Department and the Company. _

ARTICLE IV . ,
GENERAL COVENANTS , )

Section 401. PAYMENT OF PRINCIPAL, PREMIUM, IF ANY, AND T
INTEREST. The Department covenants that it will promptly pay the ,
principal of and premium, if any, and interest on the Bond issued .
under this Indenture at the place, on the dates and in the manner
provided herein and in the Bond according to the true intent and
_meaning thereof. The principal of and premium, if.any, and interest -4
on the Bond are payable solely by the Department from the revenues -
and receipts derived from the sale of the Facility, and the Guarant: .
which revenues and receipts are hereby specifically pledged to the L
payment thereof in the manner and to the extent herein specified. -
Nothing in the Bond or in this Indenture should be considered as
pledging any other funds or assets of the Department and the Bond and
the interest thereon shall not be deemed to constitute a debt of &h: .
State or any political subdivision or agency therecf or a pledge oI = 7 =
the faith and credit or the taxing power of the State or any sucnh . =
political subdivision or agency. B

Section 402. PERFORMANCE OF COVENANTS AND AUTHORITY. The Do~ Zoz
partment covenants that it will faithfully peform at all times anv =
and all covenants, undertakings, stipulations and provisions cont.a:icod o
in this Indenture, in any_and every Bond executed, authenticated 1.} -
delivered hereunder and in all proceedings pertaining thereto. Th. o
Department covenants that it is duly authorized under the Constit::.2n - =
and laws of The State of Delaware to issue the Bond authorized tor o
and to execute this Indenture, and the Agreement, and to pledge -.. . . . _
revenues and recelpts derived from the sale of the Facility in = L e
manner and to the extent herein set forth and that all action . :
part for the issuance of the Bond and the execution and deliver .
this Indenture, and the Agreement have been duly and effectivel
taken, and that the Bond in the hand of the holder and ownar th
is and will be a valid and enforceable obllgatlon of the Deﬁat—

according to the import thereof. 2(]3
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Section 403. OWSERSHIP AND INSTRUMENTS OF FURTHER ASSURANCE My A
The Department covenants that it lawfilli..owns and is lawfully
possessed of the personal property describsd in Exhibit A hereto

free. from all encumbrances ather tham Permitted Encumbrances (as = -
defiad in ths Agreement) and that it will warrant and defend its T
title thereto and every. part thereof to the Trustee, for the benefit

of the holder and_owner of the Bond against the claims and demands

of all persons whomsoever. The Department covenants and agrees that,
excapt as herzin and in the Agreement provided, ‘it will not sell, .
lease, convey, mortgage encumber or otherwise disposes of any part

0f the Facility or the revenues and receipts thersof.

Section 404. PAYMENT OF TAXES, CHARGES, INSURANCE ETC.
Pursuant to .the provisions of Section 6.3 of the Agreement the Company
has agrsed to pay all taxes and governmental charges cf any kind )
whatscever that may at any time be lawfully assessed or levied against
or with respect to the Project provided, however, that nothing con-
tainad in this Section 404 shall recuires the pavment of any such taxes,
assessments or charges if the same are not reguired to be paid under
the provisions cf Section 6.3 of the Agreement.: Pursuant to the pro-
visions of Section 6.4 of Agreement the Company has agreed to keep
the Project insured.to the extent and in the manner therein provided.

Section £05. MAINTENANCE AND REPAIR. Pursuant to the provisions
of Section 6.1.0f the Agreement the Companvy has agreed (i) to keep
the Project in as reasonably safe condition as its operations shall
permit and (ii) to keep the Project in good repair and in good operating
condition, meking from time to time a2ll necessary repairs thereto and
renswals and replacements thereof. _The Company mayv, also at its own
expense, make from time to time any additicns, modifications or im-
provements to the Project it may deem desirakle for its business purposes
that do not adversely affect the integrity or operating efficiency of
the Project or substantially reduce its value, all in accordance with
Secticen 6.1 of the Agreement.

Section 406. RECORDATION OF DOCUMENTS. The Deparxtment and the
Trustee covenant that they will cause all financing statements, con-
- tinuation statements and other instruments required by applicable. law
to be kept recorded and filed to perfect the Department's rights under
Section 403 hareof and in such manner and in such places as may be
reguired by law in order to fully preserve and protect the security
of the holder and owner of the Bond, and the rights of the Trustee
hersunder so long as the Bond is Outstanding, whether or not the
Agreement is then in effect. ' T ' C

Section 407. INSPECTICN OF PROJECTY BCOKE. The Department
covenants and agrees that all books and documents in its possession
relating to the Project and the Facility and the revenues derived
from the Project and the Facility shall at all times be open to
inspection by such accountants or. other agencies as the Trustee may _

from time to time designate.
| AR20020k
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Section 4C8. RIGHTS UNDER THE AGREEMENT AND GUARANTY. The .
Acreement sets forth the covenants and obligaticns o0f the Separiment

and the Company relating to the sale ofl the Facility and rsfsrencs T
is hereby made to the Agreement for a detailed statement of-said
covenants and obligations of the Company thereunder. Refzrence is
also hereby made to the Guaranty which sets forth in detail the cove-
nants and obligations of the Guarantor thereunder. -So lonc_as the
Bond is outstanding, the Department shall faithfully and punctually
perform and observe all obligations and undertakings on its part to

be performed or observed under, and preserve and enforce all the terms
and provisions of the Agreement. The Department agrees that the Trustee -
hereof may enforce for and on behalf of the holders of the Bond all B
of the covenants and agreements of the Department and the Company as

set forth in the Agreement, and all obligations of the Guarantor under

the Guaranty, whether or not the Department is in default hereunder

or under the Agreement.

ARTICLE V
REVENUES AND FUNDS

Section 501. SOURCE OF PAYMENT OF BOND. The Facilitv has been
sold to the Company under the Agreement and the Basic Payments (as
defined in the Agreement) therefor provided in Section 5.3 of the
Agreement are to be remitted directly to the Trustee for the account
cof the Department and deposited in the Bond Fund. Basic Payments ar
sufficient in amount to pay the principal ¢of and p¥emium, if any, and
interest on the Bond, when due, and the entire amount of sald payments =
is pledged to the payment of the prlnCLPal of "and premlum, if any, and
interest on the Bond. — -

Section 502. CREATION OF THE BOND FUND. There is hereby created
by the Department and established with the Trustee, as a trust fund, a
fund to be designated "Department Bond Fund - Standard Chlorine of
Delaware, Inc. - 1876."

Section 503. PAYMENTS INTO THE BOND FUND. There shall be deposited .-
in the Bond Fund all accrued interest received at the time o0f the - :
issuance and delivery of the Bond plus premium, if any. In addition,
there shall be deposited in the Bond Fund as and when received, (a) any
amount remaining in the Construction Fund to the extent provided in
Section 4.3 of the Agreement except as otherwise directed in Section
4.3; (b) all Basic Payments for the Facility payable pursuant to the
provisions of Section 5.3 of the Agreement; (¢) any amount paid to
the Trustee on account of the Facility pursuant to Article XI of
the Agreement; (d) all prepayments of Basic Payrments speciiied in
Section 9.5 of the Agreement:; and (e} all other monevs received by
the Trustee under and pursuant to any of the provisions of the Agree- B
ment the Guaranty or the Indenture which are reguifed of which are
acceompanied by dlrectlons that such monasys are to be paid lntozta.es .

Bond Fund. ' ARzao

!
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The Department hereby covenants and agress that so.long as any
of the Bonds issued hereunder are»Ou;stanalng it will deposit, or
cause to be deposited, in the Bond Fund for izs.account sufficient
sums from revenues derlved from the sale OFf ths. Facilitv (whether -
or not under .and pursuant to the AngE“eﬂt) nromotly o meet and

pay the principal of and premium on, ff any, and interest on the
Bonds as the same become due and payable and <o this end the De-
partment covenants and agrees that, so long as any Bonds issued
hereunder are -Outstanding, it -will cause the Fzacility to be con-
tinuously and efficiently leased or sold as a_revenue and income
producing undertaking, and that, should there be default under the
Agreement the Department shall fully cooperate with the Trustee and
with the bondnolders to fully protect the rlgh:s and security of the

bondholders.

11

Section 504, PAYMLN” PRICOR TO BASIC PAYMZNT DATES. The Basic
Payments specified in Section 5.3 of:-the Agreesent are t¢ commence .
on April 25, 1977 and shall be made on each successive October 25
and April 25 until the Bond no longer is ‘OQutstan dlng. e

Section 505. " USE OF MONEYS IN THE "BOND F;VD. Except as provided
in Sections 509, 1005, and 1102 hereof, moneys in the Bond Fund shall
be used solely for the payment of the interest and premium, if any,
on the Bond and for the payment or redemption of the Bond at.or prior }
to maturity. Except as provided in Secticon 3.4 of the Agreement and -
Section 301 of the Indenture, no part of the.Basic Payments made under
Section 3.3 of the Agreement shall be used to 2ay principal of the.Bond
prior to maturity; provided, however, that whenever the amount in the
Bond Fund is sufficient to pay the unpaid principal of the Bond and any _
interest accrted or to accure to a.date set for full prepayment .of the
Bond together with other amounts owing under the Agreement and the
Indenture, the Department covenants to take necsssary steps to retire

the Bond.

Section 506. CUSTODY OF THE BOND FUND AND WAIVER OF INTEREST.
The Bond Fund shall be held by the Trustee as 2 trust fund for the
benefit of the owner of the Bond and the Department hereby authorizes .
and directs the Trustee to withdraw sufficient funds from the Bond Fund
to pay the Bond, premium, if any, and interest thereon as the same.
become due and payable and to make said funds so withdrawn available
to.the Trustee for the purposes of paying said orincipal, premium, if -
any, and interest, which authorizaticn and dirsction the Trustee hereby
accepts. The holder of the Bond may waive .interest, in whole or in
part, for any period of time such holdar‘desiras. Any such waiver of . .
interest on the Bond may be evidenced by letter to the Trustee, signed ...
by or on behalf of the owner of the Bond. A copy of each such letter
shall be .sent by the Trustee to the Company arné to the Department and
the Trustee shall be entitled to.rely on each such lettearazaozoe
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Section 507. TRUSTEE'S -AND PAYING AGENT'S FEZIZS, Cr AARGES AXD .
=7

ENDPIENSES. PRursuant to the provisions of Section 3.3 oI fhe Agrsémen'
“he Company has agreed to pay to the Trustee in accgrdance with
customary practice, until the principal of and premiurm, if any, and
irnzerest on the Bond shall have becn fully paid or pZovision for the
pavment thereof shall have been made in accordance_¥ith the provisions

0% this Indenture: (i) an amount eqgual t£& the annual fae. of the Trustae .
for the ordinary ssrvices of the Trustee.rendered and its ordinary -
expenses incurred under this Indenture when the sama. become_due,- (ii)

the reasonable fees and charges of the Trustee as Bond Registrar and
parving agent and any other payving agent for acting as paving agent

25 herein provided, as and when the same become due, (iii) the reason-
able fees and charges of the Trustee for extraordinary services
rendered by it and extraordinary expenses incurred b" it under this
Indenture as and when the same become due. :

Section 508. MONEYS TO BE HELD IN TRUST. All moneys reguired
to be deposited with or paid to the Trustee for account of the Bond
Fund or the Construction Fund under any provision of this Indenture -~
shall bhe held by the Trustee in trust, and except for moneys depositad
with or paid to the Trustee for the payment of the Bong, notice,of the
redemption of which has been duly given, shall, while held by th
Trustee, constitute part of the Trust Estate and be aubject to tne
lien hereocf. t : o

Section 5089. REPAYMENT TO THE COMPANY FROM THE BOND FUND .
Any amounts remaining in the Bond Fund after payment in full of the T
Bond, the fees, charges and expenses of the Trustee and the paylnc

agent and all other amounts required to be paid hereunder shall.

paid to the Company upon the expiration or sooner termination of the

term of the Agreement as provided in Section 12.5 of Agreement.

Section 510. DEPRPOSITS UNDER GUARANTY. Referefice is hereby made
to the Guaranty in which it is provided that the CGuarantor guarantses
the payment, when due, of the principal of, ptemium, if any, and
interest on the Bond. The Trustee and the Departmnen¥ hereby ac-
knowledge that any amounts received under the Guaranty shall be de-
posited in the Bond FPund and applied to the payment of the principal
0f, premium, if any, and interest on the Bond.

ARTICLE VI
CUSTODY AND APPLICATION OF PRCCEEDS OF BO\DS

Section 601. DEPOSITS IN THE BOND FUND. Fro® tha proceeds of
the issuance and delivery of Bond there shall be deposited in the
Bond Fund the amount specified in Section 503 hereof. -

AR200207.
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Section 602. CONSTRUCTION FUND; DISBURSEMENTS. There is
hereby created and established with, th Trustee a trust. LL“d tc b Ty,
designated, "Department Con¥truction Fund ~ Standard Chlorine o g #
Delaware, Inc.” The balance.of -the DrOCEEdo of the issuance an*
delivery of the Bond remaining after the deduction provxde¢ ny
Section 601 herecof has been made snall be deposited in the Con-
struction Fund.

Moneys in the Construction Fund shall be expended in accordance
with the provisions of the Agreement, and particularly Section 4.3
therecf. The Department covendnts and agrees to take all necessary
and appropriate action promptly in approving and ordering all such
disbursements. The Trustee is hereby authorized and directed to issue
its checks for, or transfer funds with respect to, each disburserent
required by the aforesaid provisions of the Agreement.

The Trustee.shall keep and maintain adequate records pertaining
to the Construction Fund and all disbursements therefrom, and aftesr
the Facility has been acquired, constructed and installed and a
certificate of payment of all costs filed as provided in Section 503,
the Trustee shall file an accounting thereof with the Deoartment and
with the Company.

Section 603. CCMPLETION OF FACILITY. The completion of the
acquistion, construction and installation of the Facility and payment
of all costs and expenses incidental thereto shall be evidenced b¥ the
filing with the Trustee of the certificate required by the provisions -
of Section 4.5 of the Agreement which certificate shall also state that
all obligations and costs in connection with the Facility and paxnblo
out of the Construction Fund have been paid and discharged except for
amounts retained by the Trustee at the direction of the Company Ior
the payment of costs of the Facility not then due and payable as nro-
vided in the Agreement. As soon as practicable, and in any event no
later than sixty days from the date of the certificate referred to in
the preceding sentence, any balance remaining in the Construction Turd
{other than the amounts retained bv the Trustee referred to in the
precedlng sentance) shall without further authorization be deposized
in the Bond Fund. - - —

ARTICLE VII
INVESTMENTS.

Section 701. INVESTMENT OF CONSTRUCTICMN FUND MONEYS. Anvy mornIvs
held as part of the Construction Fund shall be invested and reinvestad
by the Trustee in accordance with the provisions of Section 4.8 of -~
the Agreement at the direction of the Company. Any such investme::sﬁ

shall be held by the Trustee and shall be deemed at all times a pars 7_:'

of the Construction Fund and the interest accruing thereon and a=n-

profit realized from such investments shall be credited to the Beord
Fund, and any loss resulting from such investments shall be charz ..
to such Bond Fund. The Trustee is hereby authorized to sell ans - ! .-2-
to cash funds a sufficient amount of. such investments whenever t=. - .:%a
balance in the Construction Fund is insufficient to pay a rec isi .
when presented. E 0 8
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Section 702 IVNVESTMENT OF BOND FULID MOYNEYS. Any moﬁeys nﬁf%
as part of the Bond Fund shall be invested or reinve ste by the RV
Trustee in investments enumerated in Section 4.3 3
to the extent that such investment is feasible and con SLStent with
the required payment of principal of and interest on the Bond subject
to the discretion of the Trustee at the direction of the Company. Any
such investments shall be held by or under control of the Trustes and
shall be deemed at all times a part of the Bond Tund and the interest .
accruing thereon and any profit realized therefrom-shall be credited L
to such Fund and any loss resulting from such investment shall se :
charged to such Fund. The Trustee is hereby authorized to sell and
reduce to cash a sufficient portion of investments, if any, made under
the prov1310ns of this Section 702 whenever the cash balance in the
Bond Fund is insufficient to pay the interest ard orlnclmal recuirements
in accordance with the Indenture. Pursuant to tha provisions of.
Section 5.3 of Agresment the Company has agreed that if at any 1n;erest
payment date the balance in the Bond Fund is insuificient to make
required payments of principal and interest on such date then the
Company will forthwith pay any such deficiency to the Trustee.

Section 703. ARBITRAGE BOND COVENANT. The Dedartment and the
Trustee hereby covenant with the owner of the Bcnd that they will
make no use of the proceeds of the Bond, or any other funds of the S
Department which may be deemed to be proceeds of such Bond pursuant
to Section 103(d) (2) of the Internal Revenue Code of 18534, as amended,
and the applicable regulations thereunder, which, if such use had been
reasonably expected on the date of issuance of the Bond, would have
caused the Bond to be an "arbitrage bond"” within the meaning ofsaid’
Section and said regulations, and will comply with the requirerments
said Section and said regulations throughout the term of the Bond.

ARTICLE VIII . oo -
SUBORDINATION TO RIGHTS OF COMPA\V

Section 801. SUBORDIWNATION TO RICHTS OF COMPANY, This Indenture s
and the rights and privileges hereunder of the Trustee and the owner :
of the Bond are hereby specifically made subject and subordinate to
-the rights and privileges of Company set forth in the Agreement. The
Department and Trustee consent that they will execute and deliver any
instrument necessary or appropriate at any time to—confirm or eviderce
such subordination or to enable the Company to exercise or enjoy such
rights, privileges and options. So long as not otherwise provided in
the Indenture, the Department shall be suffered and permitted to possess,
use and enjoy the Facility as defined in the Aygreement and appurtenances
S0 as to carry out its obligations under the Agreement.

ARTICLE IX
DISCHARGE OF LIEN OF THE INDENTURE - _

Section 901. DISCHARGE OF LIEN OF THE INDZINTURE. (1) the De-~ -
partment shall pay or cause to be paid to the holaea or owner of the

Bond the principal, premium, if any, and 1ntereat (excer:& ﬁ t@%é
wailved under Section 506 hereof) to become due therecn R Q
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in the manner stipultated therein and herein: and (ii) the Trustee's
and paying agent's fees and expenses to.accrue until final payment
of the Bond shall have been paid; and (iii) the Department shall.
\ecp, perform and observe all and s;naular Lhe covenants and promises
in the Bond and in this Indenture expressed as to be kept, performned
and observed by it or on its part, ané the Company pursuant to the
Agreement shall have paid {or shall have nade provision for such pay~-
ment . satlsfactory to the Department) all costs incurred by the De-
partment in connection with financing the Pacility, then these presents
and the estate and rights hereby granted shall cease, determine and

be void, and thereupon the Trustee shall cancel and discharge the lien
of this Indenture, and execute and deliver.tc the Department such
instruments in writing as shall be reguisite to satisfy the lien hereof,
and reconvey to the Department the estate herebv conveyed, and assign
and deliver to the Department any property at the time subject to the
lien of this Indenture which may then be in its possession, except
amounts in, the Bond Fund reguired to be paid to the Company under
Section 309 hereof and except cash held by the Trustee for the payment
of principal of and premium, if-any, and interest on the Bond.

The Bond shall be deemed paid for purposes of the foregoing paragraph
when. it ceases to be Outstanding within the definition thereof in
Article I hereo.. .

AR200210




ARTICLE X : - - o

DEFAULT PROVISIONS AYD REMEDIES
OF TRUSTEE AND BONDHOLDERS

Section 1001l. DEFAULTS: EVENTS OF DEFAULT. The oc-
currence of any of the following events, subject to the
provisions of Section 1001 hereoZ, is hereby degined as and
declared to be and to constitute an "event of default":

(a) Default in the due and punctual payment of.
any interest on the Bond or default in the payment
of the principal of or premium, if any, on the Bond,
whether at the stated maturity thereof, or upon
proceedings for redemption thereof, or upon the
maturity thereof by declaration when due.

{b) The occurrence of any "event of default"
under the Agreement as provided in Section 10.1
thereof which shall not be cured by the Company pursuant
to the terms of the Agreement. .

(c) Default in the performance or observance of
any other of the covenants, agreements or conditions on
the part of the Department in this Indenture or in the
Bond, and the continuance thereof for a period of thirty
days after written notice toc the Department by the
Trustee. .

(d) The occurrence of an "event of default" under the
Guaranty as provided in Section 3.1 of the Guaranty. _

Section 1002. ACCELERATION. Upon the occurrence of an event
of default hereof, the Trustee may, and upon the written reguest of
+he holder or owner of the Bond by notice in writing delivered to
the Department declare the princinal of the Bond and the interest
accrued thereon immediately due and payable, and such principal
and interest shall thereupon become and be immediately due and
payable. Upon any declaration of acceleration hereunder the
Department and the Trustee shall immediately declare all
installments of Basic Payments payable under Section 5.3 of
the Agreement to be immediately due and payable in accordance
with Section 10.2 (a) of the Agreement together with any other
payments due including payments that may be due by virtue of an event
of default described in Section 10.1(b) of the Agreement.

ar200211 @
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Section 1003. " OTHER. PHMEDIES. . Upon the
happening of any event of aeLault specifiad i Section 1001
. hereof, the Trustee may, in addtion to the rsmedies set forth
in the Act, and upon the written consent of the holders of

twenty five percent (23%) or more in the principal amount of
the Bonds and upon being indemnified to its sztisfaction shall
proceed to protect and enforce its rights and the rights of
the bondholde¥s’ by mandamus or other suit, action or proceeding
at law or in equity, for the S§9lelc performance of any .
covenant or agreement herein contained, including the right to
require the Department to collect charges adeguate to carry out
the terms of the Indenture of any other agreenents with, or for
the benefit of the bondholders (including, but not limited to,
the Agreement) and to perform its duties under this Indenture or
for the enforcement of any other proper.legal or equitable
remedies as the Trustee, on the advice of counsel, shall deem
most effective to protect and enforce its richts and the rights
of the bondholders, including, but not limited to, an action,
suit or proceeding in equity requiring the Department to account
to the Trustee as if said Department was the trustee of an .
express trust for the bond holders and by an action, suit or . -
‘proceeding in egquity to enjoin, restrain or prohibit any acts or -
things whether completed, in the process of heing completed or

. threatened, which may be unlawful or in violation of the rights
of. _.the bondholders, or to bring suit upon ths Bonds.

No remedy by the terms of this Indenture conferred upon
or reservad to the Trustee (or to ths bonéhclders) is in-
tended to be exclusive of any other remedy, but each and
every such remedy shall be cumulative and shzll be in ad-
dition to any other remedy givan to thza Trustiee cr to the
bondholders hereunder Or now or hereaftsr axisting at law or
in eguity or by statute. )

ht or power

No delay or omission to exercise
nhall impair

an,
accruing upon any default or event of d s i
_any such right or power oxr shall be const to be a waiver
of any such default or event of deifault cguisscence
therein; and every such right and powar ﬂay be exercised
from time to time and as often as may be desnad expedient.

) [o T} \.Q
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No waiver of any dsfault oxr event of ds=fault hereunder,
whether by the Trustee or by the bondholdars, sha 11 extenq
to or shall affect anv subsequent default or ave de‘
fault or shall impair any rights or remediss_con :
thereon.

(') (D
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Section 1004. RIGHT OF BONDHOLDERS TO DIRECT. PRO-
CEEDINGS. Anything in this Indenture to the contrary not-
withstanding, the holders or owners of a majority in the
aggregate principal amount of +the Bonds shall
have the right, at any time, by an instrument or instruments
in writing executed and delivered to the Trustez, to direct
the time, method and place of conducting all procesdings to
be taken in connection with the enforcement of the terms and
conditions of this Indenture, or for the qppointmsnt of a
recelver or any other proceedings hereunder; provided, that '
such direction shall not be otherwise than ;1 accordance
with the provisions of law and of this Indenture.

Section 1005, APPLICATION OF MONEYS. All moneys
received by the irustee pursuant to any right givan or
action taken under the provisions of this Article shall,
after payment of the cost and expenses of the proceadings
" resulting in the collection of such moneys and of the ex-
penses, liabilities and advances incurred or made by the
Trustee, be allocated to and deposited in ths Bond Fund.

All moneys so dePOSltad in the Bond Fund shall be applied as
follows:

{a) Unless the principal of all the Bocands shall
have become or shall have been declared Jue and pay-
able, all moneys shall be applied:

First —-— To the payment to the pers -

O
titled thereto of all installments &£ inte
then due on the Bond in the order of the
of the installmants of such interest and, if the
amount available shall not be sufficient to pay in
full any particular installment, thsen to the
pavment ratably, according to the amounts dus on
such installment, to the persons entitled thereto,
without any discrimination or privilege; aand
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Second -- To tha.pamant to the parsons
entitled thernto, og the unca1ﬁ pr1n01pal of antv_ ol .
tne Bond. which shall have bac due (other than any
Bond . called Ffor Tedempt ibn,_bf ‘the paynen* of )
which moneys are held pursuaant .to “the provisions
of .this Indenture), in th= o*ier of their due

datés, with interest on su:q Bond. ..from thz re-

spective dates upon which they become due and, if  _ ..

the amount available shall not bé sufficient to
pay in full all Bonds due on any particular date,
together with such interest, then to the pavment
ratably, according to the amount of principal dus
on such date, to the persons entitled thereto
without any discrimination or privilege.

(b) If the principal of all the Bonds
shali have become due or shzall have been
declared due and payable, all such moneys
shall be applied to the payment of the
principal and interest then due and unpaid
upen the Bonds without prefsrence or priority
of principal over interest or of interest
over principal, or of-ahy installment of
interest over any other installment of - :
interest, or of any Bond over any other Bond
ratably, according to the amounts due respect-
ively for principal. and intarest, to the
persons entitled thereto without any discrim-
ination or privilege. - - - oo o

(c) If the principal of all the Bonds
shall have been declared cdus and payable, and
if such declaration shall thereafter have
been rescinded and annulled under the provi-
sions of this Article then, subject to the
provisions of paragraph (b} of this Section
in the event that the principal of all the
Bonds shall later become dus or be declared
due and payable, the moneys shall be applied
in accordance with the provisions of para-
graph {(a) of this Section. - S

Whenever moneys are ‘to be apnlied pursuant to the
provisions of this Section, such moneys shall be applied at
such times, and from time to tims, as the Trustee shall .
determine, having due regard tc the =mount of such moneys
available for application and the likelihood of additional
moneys bacoming available for suchk agplication in the
future. Whenaver the Trustee shz2ll apply such funds, it
shall fix the date (which shall bz an interest payment dats
unless it shall desem another date more suitable) upon whic
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such application is to ba made and upon suc! grest
onr the amouats of principal to be paid on 3" shall
cease to accrue. Tha Trustee shall give suc as it
mayv deem appropriate of the deposit with iz 0% an¥ such
moneys and of the fixing of any such date, znd sh all':bt be
required to make payment to the holder of any’ ':paiﬁ coupon
or any Bond until such coupon or such Bond and all unmatured

coupons, if any, appertaining to such Bond shzll L& pre
sented to the Trustee for appropriate endo*smﬂe 2T or for
cancellation if fully paid. : ; oo

Whenever all Bonds and premium, if anv, and interest
thereon have been paild under the provisions of this Sec-
tion 1005 and all expenses and charges of the TrusStes and
the paying agent have been paid, any balance remaining in
the Bond Fund shall be paid to the Companv as PIOJlde 1n
Section 509 hereof.

Section 1006. REMEDIES VESTED IN TRUSTEE. All rights
of action (including the right to file proof_ of claims)
under this Indenture or under any of the Bonds
may be enforced by the Trustee without the possession of any
of the Bonds or the production thereof in any
trial or other proceedings relating therszto and any such
suit or proce=sding instituted by the Trustaza shall be -
brought in its name as Trustee without the necassity of
joining as plaintiffs or defendants any holders of the
Bonds, and any recovery of judgnan; shall be for tne equal
benefit of the holders of the Bonds

Section 1007. RIGHTS AND REMEDIES OF BONDHOCLDERS.
Except as otherwise provided by law, no holder of any Bond
or owner of any Bond shall have any right to
institute any suit, action or procesding in eguity or .at law
for the enforcement of this Indenture or for thes execution
of any trust thereof or for the appointment of a rsceiver .or
any other remedy hereunder, unless a default has occurred of
which the Trustee has been notified as providsd iIx paragraph
(g} of Section 1101 hereof, or of which by said paragraph it
is deemed to have notice, nor unless also such default shall
have become an event of default arnd the holder or ownsr of
any Bonds shall have made written ,request _
to the Trustee and shall have offered reasonzable Oﬁportunlgy
either tc proceed to exercise the powers hereinbefore
granted or to institute such action, suit or procesding in
its own name, nor unless also it shall have oifesrz2d to the

Trusteea indewmnity as provided in Section 1101 h=2r=0f nor -

unless also the Trustee shall thereafter fz2il or rafuse o

exercise the powers hsreinbefore granted, or to *;stitute-
such action, suit or proceeding in its own name; 2nd such
notificatlon, reguest and offer oif indem ﬂlty*a:e_ 7Tmby
declared in every casé at the option §f tha .Trustés to be
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conditib“s pracadent €& the. exa:&L:?ﬂ oL th- o d@;%z.
trusts:Q*_thlgﬂlnﬂertuﬁa and to aﬁv actlon or . Se & ’
action for the Bnfozcemant 6F thig Irdanturd, or Sor ths - o
appointment of a receiver.or £or any other romady harsunder;
it beirng understopd and intgnded that no. ons cr more holders
or ownars Of ths Bonds or‘coupohg'shall have ary =zight in
any manner whatsoéever to. afféect, disturbk or preiziida the
lien of this.Indenture by its, his or.their action or to
enforce any right hereunder except in the manner rerein
providad, and that all proceé&dings at’-law or in eguity shall_
bza.instituted, had and maintained in the manner herein o
provided and for the egual benefit’ or the holders or owhers

of all Bonds. Nothing "contained . in this

Indenture shall, however, affect or impair the right of any
bondholder to enforce the payneﬂt of the prlnCLDal of or

premium, if any, or interest on any Bond when dus or thsa : .
obligation of the.Department to pay the principal of and S
premium, if any, and interest on each of the Bonds issuad
hereundexr to the respective holders ther=of at the time,
place, from the scurce and in thes manner in sala so:ds and
the appurtenant coupons expressed, " < - -

Section 1008. TERMINATION OF PROC&EDI “GS. In case the._.
Trustes shall havé proceeded to enforce any right under this -
Indenture by the appointment of a receiver, by enitry or . -
otherwise, and such proceedings shall have bsen discontinued
or abandoned for any reason, or shall have bzaan determined
adversely, then and in ‘every such case the Dapartment and
the Trustes shall be restored to their formsr positions and
rights hereunder with respect to. tha property herein con-
veyed, and all rights, remedies and powers of the Trustee
shall continue as if no such proceedings had besen taken.

Section 1009. WAIVERS OF EVENTS OF DEFAULT. The
Trustee shall waive any event of default hersunder and its
consequences and rescgind any declaration of maturity of ,
orincipal, upon the written reguest, o0f thes holders ox . :
owners of:(l) at least one-half in a gregate princioal Lo L
amount of all the Bonds in respect of which
"default in the payment of principal or interest eixisted, or
(2) at least one- -half in principal amount of all 2onds
in ‘the case of any other default; provided,
however, that there shall not be waived without tha consent
of the owners or holders of all bonds (a) any event of
default in the payment of the princioal of any._ B
Bonds at the date of maturity specified .therein or (b)
except as provided in Sectiocn 506, zhy default in a
ment when due of the interest on any such Bonds u
to such waiver or rescission, all .arrears of inte
interest {(to the extent permitted by law) at tha




L4/
L, the Bonds in reéspect of which sulhH default o 'jg%%% :
vecurred on overdue installments of ihteres: o axrs /A
of payments of principal when due, as the case and TN
all expanses of the Trustee, in connection wit fairlt - .
shall have been paid or provided for, @nhd in = £ oany ]
such waiver or rescission, or in €ase “@ny proc 2 an - :

by the Trustee on account of-any such default
boen discontinued or abandoned or determined a
and in every such case the Department, Truste=2
Lbondholders shall be restored to their formsr po
rights hereunder respectively, but no such waive
scission shall extend to any subs=quent or. other
impair any right consegquent thereon.

Section 10L3. NOTICE OF DEFAULTS; CPPORTUNITY O TH
COMPANY TO CURE DEFAULTS. Anything herein to ths contrary
notwithstanding, no dsfault except defdult in thes paymenit oF
principal, interest or redemption premiums when duz, shall
constitute an event of default until actual notics of such
default by telegram or registered or certifiad mail shall be
given by the Trustee or by the holders or owners ci not less .
than twenty~five per cent in aggregate principal zamount of _ L

Bonds to the Department and the Company and the

y shall have had thirty days after receipt oI such
notice to correct said default or cause said ds=fzult o be '

correctaed, and shall not have corrected said default or
cause said default to be corrected within the applicable - l

il

)}

period; provided, however, if said default be such that it
cannot be corrected within the applicable period, it shal
not constitute an event of default if correctiva action is
instituted by the Department or the Company within thz ao-
plicable period and diligently pursued until the dsfault is
corrected. o

With regard to any alleged default concerni
notice is given to the Company undar the provisi
Section 1010 the Department hereby grants the C :,
authority for the account of the Despartment to pe::o = an .
covenant or obligation alleged in said notics to zonstitute

2 default, in the name and stead of the Deparimant in Fu11 Z :
power to do any and all things and acts to the saxs=
that the Department could do and perform any s"uh,‘
acts and with power of substituticn.

In the event that the Trustee. fails to rascsiuws 2t -
least five days prior to any semi-annual interest payment date
the Basic Payment payable by the Company under Section 5.3
of theAgreement, the Trustee shall immadiately givs writs
notice by registered mail, postage prepaid, retu““_rec‘_s’
*equested or by messenger to the Department and ths Company
soecifying such default.
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& ARTICLE XTI ;’5’
THE TRUSTEE @qt
Saction 1101.. ACCEPTAMCE OF THE TRUSTS. The “rustes
horaby apcepus the.trusts impossd upon it by Ethis Indenture,
and agress to perLovn said trusts, nut only upon arnd aubjocc
to. the following express terms  and conditions:

Trustes may exelute any of the trusts or
powers hereof .and perform any of its duties by or:
through attornavs, agents, receivers or emmlejeas butc
shall be answerable for the conduct of the same in
accordance with the standard Sp@ClLl@d in Section 1115
hereocf and shall be entitled to advice of counsel and .
other professional and technical advisers concerning
all matters of trusts hereof and the duties hereunder,
and may in all cases pay such reasonable compensation
te all such attorneys, agents, receivers and employess
as may reasonably bs employed in connection with the
trusts herecf. The Trustee may act upon the opinion or
advice of any attorney (who may be the attorney or
attorneys for the.Department or the Company). The
Trustee shall not be responsible for .any loss or damage
resulting from any action or non—-action in goocd faith .
in reliance upon such opinion or advice.

(&) The

(b) The Trustee shall nét be responsible for any
recital herein or in the Bonds (except in respsct to
the certificates of authentication of the Trustees en-
dorsed .on the Bonds and the authority of. the Trustes to
accept and execute trusts of the character herein
provided), or for any recording or rerecording, filing
or re-filing of this Indenture, or for the validity of
the execution by the Departmant of this Indenture or of
any supplements thereto or instruments of further
assurance, or for the sufficiency of ths security for
the Bonds issued hereunder or intended to be secured
hereby, or for' the value oxr title of the property
herein conveyed or otherwise as +to the mailntenance of
the security hereof. Except as .otherwise provided in
Section 1003 hereof, the Trustee shall have no obli-
gaticon to perform any of the duties of the Department
under the Agreement. The Trustes shall
not be responsibla or liable for any loss suffered in
connection with any investment of funds madﬂ by it in
accordance with Article VII hareof,
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{c} Tha Trustee shall no% e accdantable for the
use of any Bands authenticatsd Sr delivared hersunder.
Tha Trustae,may bacoma the holdsr or owner of Bonds and
coupons sacurad hereby with thz sama rights which it I
would have if not Trustee. - - - e
(d) The Trustee shall be pzotscted in dcting upon . ,
any notice, request, consent, certificate, order, )
affidavit, letter, telegram or othar papar or document - - T

believed to bz genuine and correct and to have bean S e T
Slgned or sent by the proper psrson or pa2rsons. Any

action taken by the Trustse pursuznt to +this Indenture :
vpon the request or authority or consent of any person ~
who at the time of making such recuest or giving such

authority or consent is the holder or owner of any _

Bond, shall be conclusive and binding uopon all f£uture S
holders or owners of the sama Bond and upon Bonds '
issued in exchange therefor or in place thereof.

(e) As to the existence or non-existence of any
fact or as to the sufficiency or validity of any in-
strument, paper or procesding, the Trustee shall be
entitled to rely upon a certificate signed on behalf . of . -
the Department by the Departmant Secretary and attested : S
by Counssl to the Department as sufficient evidence o: T
the facts therein contained and prior to the occurrencs
of a default of which the Trustee has besen notified as
provided in pvaragraph (g} of this Section, or of which
by said subsection it is deemad to have notice, shall
also be at liberty to accept a similar certificate to
the effect that any.particular dezaling, transaction or
action is necessary or expediesnt, but may at_its dis-
cretion secure such further evidence deemad .necessary
or advisable, but shall in no cas2 be bound to securs :
the same. The Trustee may accept 2 certificate signed ' :
on behalf of the Department by 1ts Secrstary and at- - : -
tested by the Counsel to the Dspartment to the eifect
that an authorization in the form therein set forth has
been adopted by the Departmsnt as-conclusive evidences
that such authorization has been duly adopted, and is
in full force and effect.

(f) Subject to Section
right of the Trustee to do th
Indenture shall not be constru
Trustee shall not be answerab

-

3 hereof the permissive
s enumerated in this

I

as a duty and the . .
or othsr than its
nduct. T S o —

-~

gross negligence or willful =
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(g) Tha Trusgesg s shall ot be ragu 2 to take ® &ﬂ

nocice. or be desmad to have notice of v default : o
horaounder exczpt failure by the Dopar nt to cause to
be made any of the paym2ants.to the Trustee reguirad to
be made by AL:lLle V unless.the Trustaz shall be spe-
cifitally notified in w¥iting of such default by the
Department or: by the holders or ownsrs of at least
twenty-£five pbr waat (25%) .in aggregate principal

amount-of any Bonds then outstanding and all notices or , ,
othar instrumants reguired by this Indenture to be

delivered to the Trustee must, in OVQeL,tO be effective,

be delivered. at the Drlncvpal office of the Trustee,

and 1n the absence 0f such notice so delivered the

Trustee may conc1u51vely assumg there Is no default

except as aforesal : _ ] o B

{h} The Trustee shall not be personally liable : -
for any debts.contracted or for damagss to persons or
to personal property injured or damaged, or for salaries
or non-fulfillment of contracts during any parlod in
which it nay. he in the passess;on ‘of or managing the o

Project ‘as_in this Indentire provided.

(i) At any and all reascnable times the Trustee, .
and its duly authorized agents, attorneys, experts,
engineers, accountants and representatives, shall have
the right fully to inspect any and all books, papers
and records of the Departmant Dertainipg to the Facility
and the Bonds .and to take such memoranda from and in
regard thereto as may be ﬁeslhed, ) :

(i) The Trustee shall not be redguired to give any
bond or surety in raspect of the execution of the said
trusts and powesrs. :

(k} DNotwithstanding anything elsswhere in this
Indenture contained, the Trustes shall have the right,
but shall not be reguired, to demand, in respect of the
authentication of any Bonds,  the withdrawal of any
cash, the release of any property, or any action what-
scever within the purview of this Indenture, any show-
ings, certificates, opinions, appraisals or other
information, or action or evidence thereof, in addition
to that by the terms hereof regquiresd zs a condition of
such action by the Trustee deemed dasirable for the
purpose of establishing the right of the Department to.
the authentication of any Bonds, the withdrawal of any
cash, or thes taking of any other zction by the Trustee.
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(1) Before taking any action haf
tee mav require that a satisfactory in
furnished for the reimbursement . of all
which i1t may be put and to protsct it
liability, except liability which is aﬂ
have resulted from its nedlwgenca or W

in connection with any,actlon_so“tauen.

‘;\

(m) All moneys received by the Trustss .0or any ..
paying agent shall, until used or applied o¥ inveszad .
as herein provided, be held in trust for the purposss
for which they were received but need not be sagregated
from other funds except to the extent reculrea by law. __

Neither the Trustee nor any paying agent shall be undsx E -

any liability for interest on any moneys raceivad
hereunder except such as may be agreed upon.

{n) The Trustee shall have no duty with respsct
to effecting or maintaining insurance and the Trusitsae
shall not be responsible for any loss by rszason of wan: ] -
or insufficiency of insurance, or by reason of the
failure of any insurer in which the insurancs is car-
ried to pav the full amount of any loss =galhsb which .
it may have insured the project. -

I,

Section 11062. FEES, CHARGES AND EXPENSES 0 TRUSTIE.
The Trusitee shall be entitled to payment or reimbursement in
accordance with customary practice for reasonable fess for o
its ordinary services rendered hereunder and all advances, ’
counsel fees and other ordinary expenses reasonably and
necessarily made or incurred by the Trustee in connection
with such ocrdinary services and, in the event that it should _.
become necessary that the Trustee perforn g£xtraordinary
services, it shall be entitled to reasonable extra compsan- S o
sation therefo¥, and to reimbursement for reasonzdble and ’
necessary extraordinary expenses in connection tharawith;
provided, that if such extraordinary services or extra- :
ordinary expenses are cccasioned by the neglsect or williul ~ .
nmisconduct 0of the Trustees, it shall not be ent -
compensation or reimbursement therefor. The 7Tx

=

h |.J l.'.'

be entitled to payment and reimbursemant for

Bonds and coupens as hereinabove p?OVlded UDO an s
default, the Trustees shall have a first lien with rlgnb of
payment prior to payment on account of interest or principal

of any Bond upon the Trust Estate for the foregoing advan-

ces, fees, costs and expenses incurred and shall not have any
claim against the Department for such advances, fees, costs -
and expenses. The Trustee shall also be indemnified- ' .

for, and be held harmless against, any
| ar200221 @




o g’?fé‘f

loss, liability or.. expense 1ncurie iw1thout gross pecllgen"e _ﬁﬁy
or bad faith on the part of the Trustee, arising out of or

in comnnection with the acceptance or administration of thi

trust, including the costs and expenses of defending ltael_
against any claim or llablllty in the premises, such indem-
nification and holdlng ‘harmless. to.be achieved only as and

' from the sources' permltted by the Act.

Section llO;. NOTICE TO QQNDQOLDERS”IF DEFAULT OCCURS.
If a default occurs of which the Trustee is by paragraph (g)
of"Section 1101 hereOLlrequired_LQ take notice or if notice
of default be given as is provided in said paragraph (g).
then the Trustee shall give written notice thereof by mail
te all registered owners of Bonds. The Trustee shall give
such notice within ninety days after the occurance of the -
default involved or within fifteen days after recelpt by the
Trustee of notice of such default, whichever is later, and
such notice shall mention all defaults known to the Trustee
unless such defaults shall have been remedied before the
giving of such notice.

Section 1104. INTERVENTION BY TRUSTEE. In anvy judi-
cial proceeding to which the Department is a party and which -
in the opinion of the Trustee and its counsel has a sub-
stantial bearing on the interests of holders or ownsrs of
the Bonds, the Trustee may intervene on behalf of bond-
holders and, subject to the prov151ons of Sectlo",ilcl'l)
her=of,* shall do so if requested in writing by the holdars
or .owners of at least twenty-five per cent of the aggrzgate
principal amount of Bonds. The richts and
obligations of the Trustee under this Section are subject tc
the-approval of a court of competent jurisdiction.

Ssction 1105. SUCCESSOR TRUSTEE. Any corporaticn or
association into which the Trustee-may be convertsd or -
merged, or with which it may be consolidated, or to which it

i
may sell or transfer its trust business and assets-as a
whole. or substantially as a whole, or any corpo* ation or
association resulting from any such conversion, sals

-

)]
3
c D
I~

|

7

ger, consolidation or -transfer to which it is a party, if

otherwise gqualified to act as Trustee hereunder, ipso facto,

shall be and bscoms successor Trustee hereunder and vested
with all 6f the title to the whole property or Trust Estate
anu all the trusts, powers, discretions, immunities, priv-

ileges and all other matters as was its predecessor, without
tha execution or £iling of any instrument or any Zurther
act, desd or convevance on the part of any of. the parties
hereto, anything herein to the contrary notwithstanding.




Section 1106. RESIGMATION BY THL TRU
and any successor Trustee may at a i
trusts hereby created by giving thi

SEE The Trustee
S

‘s

e v

-
:‘,j",rgi'

=
-

to the Devartment and to the Company . ] Dj,:gglgﬁe;ed‘or B _
certified mail to each registered owner of 3%nds.-and such_ .
resignation shall take effedt at the BAd oZ"3uch thirty days, i
or upon the earlier appointment o0f a successdr Triustee by o
the bondholders or bv the Department. Such noticé to the

Department may be served personally or sent Ly registered.mail.

Section 1107. REMOVAL OF THE TRUSTEE. The Trustee may
be removed at any time, by an instrument orx concurrent
instruments in writing delivered to the Trustee, to the
Company and to the Department, and signed by the holders or
owners of not less than a majority in the aggregate principal
amount of the Bonds then outstanding. B o N

Section 1108. APPOINTMENT OF SUCCZSSOR TRUSTEE BY THE

BONDHOLDERS; TEMPORARY TRUSTEE. In case ths Trustee here-
under shall resign or be removed, or be dissolved, or shall -
be in course of dissolution or licguidation, or otherwise _
becomes incapable of acting hereundsr, or in case it shall
be taken under the control of any public oZficer or offi-
cers, Or Of a receiver appointed by a court, a sucgessor may
be app01nhed by the holders and owners of not less than a
rmajority in the aggregate principal amcunt ¢f the Bonds then
outstanding, by an instrument or concurrent - instruments in
writing signed by such holders, owners, or by their attorneys
in fact, duly authorized, a copy of which shall be furnishad B,

to the Company provided, nevertheless, that in case of such

|

|

vacancy thes DepartmanL by an instrument ex=acuted_and signed .. B
by its Secretary and attested by the Secretzarv of +he Council on
Industrial Financing under its seal, a cogy of which shall :
be furnishsd to the Company may appoint a2 temporary Trustse -
to £ill such vacancy until a successor Trustse shall be ap-

pointed by the bondholders in the mannsr above provided, L

and any such temporary Trustes so appcinted by the Daspartment B
shall immediately and without further act bS-superseded by '
the Trustee s0 appointad by such bondholdsers. Every such
Trustee appointaed pursuant to the provisions of this Section
shall be a trust company or bank in good sta ndlng, within or
outside The State of Delaware, having a reported capital a2nd
surplus of not less than $15,000,000, if thsre be such an
institution willing, gqua2lified and akle to ECCGPL the LrLSt ,
upon reasonable or customary terms.’ - nE T CE
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Saation 1109, COQUCERNING aNTY. SLCC;SSOR TQ:ST:~S '“~”'-'ﬂﬁéﬁq
Svery sSuciges8sor T;ustee,apnoxnuel*hereunder shall execguca, -
acknowladge and daliver to its D:Edmcesssr .and 21so to the
Jompany and the Department an instrument in writing accepting

such appointment hereundar, and ‘thereupcn such successor,
without any further act, deed or conveyance, shall beacome
fully vested with all the. estatss, properties, rights,
vowers, trusts, duties and obligations of its predecessor;
but such predscessor shall, nevertheless, on the written
reguest.of its successor, or the Department, exacute and
deliveﬁ an instrument transfar lng '£o. such suvcessor Trustee

1]

-t

such prade cessor hereunder- apd avary predeceascv ”ruatea L
shall deliver &ll securities and moneys held by it as

Trustee hereunder to its successcr. Should any instrument

in writing from the Department bes reguired by any successor
Trustee for more fully and certainly vesting in such succes-
sor the estate, richts, powers and duties hereby vested or
intended to be vested in the predecessor any and all such
instruments in writing shall, on request, be executed,
acknowledged and delivered by the Department. The resigna-
tion of any Trustee and the instrument or instruments

removing any Trustee and appointing a successor hereunder,
together with all other instruments provided for in this .
article shall be filed or recorded or both by the successor
Trustee in each recording office where the Indanhure shall
have been filed or recorded. : :

Section 1110. RIGHTS OF TRUSTEE TO PAY TAXES AND OTHER
CHARGES. In case any tax, assessment or governmantal oxr
other charge upon or insurance premium with respsct to any
"part of the Project is not paid as required herein and in
the - Agresment, --° the Trustee may pay such tax, assess-
ment, governmentai charge or insurance premium without
prejudice, subject however, to any rights of the.Trustes or
the bondholders hereunder arising in consegquence of such
failure; and any amount at any time so paid undex this
Section, with interest thereon from the date of payment at
" the rate of ten and one-half per cent per _.annum, shall
become so much additionalsindebtedness secured by this
Indenture, and the same shall be given a preference in
payment over any of the Bonds, and shall be paid out of the
vroceeds of revenues collected from the Facilitv, if not
otherwise caused to be paid; provided, however, the Trustee -
shall be under no obligation to make any such payment unless
it shall have been regquested to do so by the holders or
ovners of at least twenty-five per cant of the aggregate
principal amount of Bonds and_shall have been provided with
adeguate funds for. the purpose of such payment.
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Section 1I11. TRUSTEE PROTECTED IN RELYING £30N AU-
THORIZATIONS, ETC. The authorizations, opinions, "fertifi-
cates and other instruments provided £0r in this Indenture.
may be accepted by the Trustee as conclusive evidance of the
facts and conclusitions stated therein and shall be full
warrant, protection and authority-to the Truste= Zor the .
release of property and the withdrawal of cash harsunder. o —

Section 1112, SUCCESSOR TRUSTEE AS CUSTOGDIAN CF BOND )
FUND AND CONSTRUCTION FUND, PAYING AGENT AXD BOND REGISTRAR.
In the event of a change ‘in the office of Trustee the -predecessor
Trustee which has resigned or been remcoved shall csase to be
custodian of the Bond Fund and the Construction Fund, paving _
agent for principal and interest of the Bonds and BOnd Registrar
and the successor Trustee shall become such cuspod n, paving
agent and Bond Regilstrar. . I I )

Section 1113. TRUST ESTATE MAY BE VESTED IN CO-
TRUSTEE. It is the purpose of this Indenture that there
shall be no violation of any law of any jurisdictioa (inclu-
ding particularly the laws of Delaware) denying or restric-
ting the right of banking co*poratlono oxr associztions to

transact business as Trustee in such jurisdiction. t is .
recognized that in case of llulqathn under this Indenture
or the -agreement, and in particular in case of the

enforcement of either on default, or in case the Trustee
deems that by reason of any present or future law of any
jurisdiction it may not exercise any of the powars, rights
or remedies herein granted to the Trustee or held Zitle to
the Trust Estate, as herein granted, or take anv other
action which may be desirable or necessary in connection
therewith, it may be necessary that the Trustese a2pooint an
additional individual or institution as a separate Or co-
trustee. The following provisions of this Section 1113 are
adapted to these ends.

The Trustee may, in its discretion, appoint _one or more
additional individuals or institutions as saparats or co-
trustees by written instrument. The Trustes mav Ifrom time
to time, in writing, prescribe the powers, dutiss 2nd rights
of each separate or co-trustee and may remove any such
separate or co-trustee for cause. Each and evary *awady,
power, right, claim, demand, cause of actior, ,
estate, title, interest and lien expressed ¢r intended by

this Indenture to be exercised by or vested in or cecnveyed -
to the Trustee with respect thereto shall, to the extent
providad by the Trustee, be exercisable by and vast in such

= |-l.

separate or co-trustee but only to the extent nscassazy to
enable the separate or co-trustee to exeTCLSE tha _pswvers,
rights and duties so provided by the Trustee, and- sgvary
covenant and obligation necessary to the evercisa thareof by
such separate or co-trustee shall run to and bz =nZorceable
by either the Trustee or such separate or co-irusias

{
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Should any deed, ¢divevance of.instrument in writing iﬁg%

from the ﬂcpartment.be reguired by he separate trustee.or ﬂ%/
co-trusia sctap901nu~u %}‘tne Tru:t for more fully and G

certainliy vesting in and confirming ko,him"or it such prop-
erties, rights, powars, trusts, duties ap@_obli”ac-ons, any
and all such ceedaj convayances -and instruments in writing
nall, on request, be executed, acknowledged and delivered

v the Departmant. In case any se€parate. tkus_ee or. Co=
crustee, or-a successor "to either;"shall o**, become incapa- .
le of acting, resign Ur_be removad, all the estates, pro-
arties, rights, powsars, trusts, duties and okligations of
such separate trustee or co-trustee; so far as permitted by
law, shall vest in and be exercised by the Trustee until ths
appointment of a new trustee or suvcessor LO such separate

trustee or co-trustees,. - . Tl

Section 1114. ELIGIBILITY OF TRUSTEE. There shall at
all times be one or more Trustees or _co-~-trustess hereunder,
at leasL ona .of whom sball at all times be a corporation
S*ates or ©of any Stat= or Terrltory or of the D1er1ct of
Columbia, with a capital and surplus meeting the require-
ments of Section 1108 hereof (except for the Bank of Delaware
whose capital and surplus shall be not less than $5,000,000),
and authorized under such laws to exercise corporate trust
powers and subject to supervision or examination by Federal,
State, Terrlborlal or District of Columbia authority.

Section 1115. DUTIES OF TRUSTEE. MNotwithstanding
anything to the contrary contained herein, the Trustee
shall, prlor to the occurrence of an event of default, as
aeflned in Section 1001 hereof, and after the curing of all
such events of default which may have occurred, perform such
duties and only such dutles as are specifically set forth in -
this Indenture. The Trustee.shall, during the existence of
any such event of default (which has not been cured), ex-
ercise such of the rights and powers vested in it by this

Indenture,  and use the same degres of ‘care and skill in such
elgrcise as a prudent man would exercise or use under the
circumstances in the conduct of his own aF airs. '

No provision of this Indenture shall be construed to
relieve the Trustee from liability for its own grossly
negligent action, its own grossly ns egligent failure to act
or its own willful misconduct, except that:

(a) prior to an event of default hereunder and
after the curing of all events of default which may
havs occurred,

{i) the duties and obligations of the Trustee
shall be determined sclely by the express pro-
visions ©f this Indentur., nnd the Trustes shall
not be liable except fo: tliz performance of such
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duties and obligations as are specifically sszz - . g
forth in this Indenture, and no implied cowvenants ﬁaﬁ {
or obligations shall k2 read into this I“d nture .

against the Trustee; and . .

(1i) in the absence of bad faith on +the parx:
of the Trustee, the Trustee may conclusively rely,
as to the truth of the statements and the cor- -
rectness of the opinions expressed therein, upon
any certificate or opinion furnished to ths -
Trustea, conforming to the requirements of this. . L
Indenture; but notwithstanding any provision of
this Indenture to the contrary in the case of any
such certificate or opinion or any evidence which
by any provision hereof is specifically recuired
tc be furnished to the Trustee, the Trustee shall
be under a duty to examine the same to determine
whether or not it conforms to the requlremorus Qf
this Indenture.

(b) at all times, regardless of whether or not
any event of default shall exist,

(i) the Trustee shall not be liable for any .
error of Jjudgment made in good faith by _a Respon-
‘sible Officer cr Officers of the Trustee unless it
shall be proved that the Trustee was negligent in

ascertaining the pertinent facts; and

(ii) +the Trustee shall not be liable with -
respect to any action takan or omitted to be taken
by it in good faith in accordance with the diresc-
tion of the holders orxr owners of not less than a
majority in aggregate principal amount of all the
Bonds at the time cutstanding relating to the
time, method and place of conducting any procsed- , —_
ing for any remedy available to the Trustes, or o
exercising any trust or power conferred upcn the
Trustee under this Indenture For the purpcsss of
determining wheather tha,holders or owners 0% the
raequired principal amount of Bonds have concurrsd
in any such directicn, Bonds owned by any obligor . . -
upon the Bonds, or by any person directly ox
1nd1rectly contreolling or contrclled by or under
direct or indirect common contreol with such ob-
ligor, shall be disregbr:ed except that for the
purposes of determining whether the Trustes shall . .
be protected in relying¢ on any such directicn only
Bonds which the Trustes knows are so own=d shall
be so disregarded. _
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. The term "Responsible Gfficer” of the Trustss, zs usad
iy this Ind=nture, shzall wean and include the Cnairman of
theBoard of Directors, the Presidsnt and any Vida Prasi-
dont, the Secretary and any Assistant Secretary, tha Trea-
surer and any Assistant Treasurer, and every other officer -

and assistant officer of the Trustee customarily psrforming
functions similar. to those performad by the. De*301: who at -
the time shall be officers, respectively, or to whon any
corporate trust matter is referred, becauses of his kﬁowledge
of and fawmiliarity with a particular subject; and ths term
"Respornsible Officer” of the Trustee, as used in this In-
denture, shall mean and include any of said responsible
officers. : I LT . -

ARTICLE XIX
SUPPLEMENTAIL INDENTURES

Section 1201. SUPPLEMENTAL INDENTURES NOT REQUIRING
CONSENT OF BONDHOLDERS. The Department and the Trustee may
without the consent of, or notice to, any of tha bondhold-
ers, enter into an indenture or indentures supplemsntal +to
this Indenture as shall not be inconsistent with the terms
and provisions hereof for any one or more of the fsollowing

. purposes: - : - : B

(a) To cure any ambiguity or formal defesct or .
omission in this Indenture. - -

(b) To grant to or confer upon the Trustese for
the benefit of the bondholders any additional rights,
remedies, powers or authority that may lawfully be
granted to or conferred upon the bondholdevs or the

Trustee or either of them.

(c) To subject to ths iien and pledgs of This
Indenture additional revenues, properties or colla-
teral.

(@) To modify, amend or supplemant this Indenture -
or any indenture supplemental hereto in such manner as
to permit the gualification hereof and therecf under
the Trust Indenture Act of 1939 or _any similar federal
statute hereafter in effect, and, if they so determina,
to add to this Indenture or any indenture supplsmantal
hereto such other terms, conditions and provisions as
may bes parmitted by said Trust Indenture Act cof 1939 or
similar. federal statute.

. - AR200228
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(2} T2 provide for the issuancs of ~dditional ’@@%ﬂ
Bonds irn accordance with Sedétion 711 hereof. L Ty
~(£) To grant easem2nts or releasz machinery os .
eguipment from the lien of ‘the Iﬂoent;ié, pursuant -

Section 1z202. SUPPLEMENTAL IN .._TJPd:_:;"”QLIJ.T?J_NG

CONSENT OF BONDIOLDERS. Exclusiva f'supplen*“ual inden
ures covareaed by Section 1201 hereof and sukject to the
terms and provisions contained in this Section, and not . I
otherwise, the holders and owners of not less than two-

thirds in aggregate principal amount of the Bonds then
outstanding shall jointly have the right, from time to tims,
anything contained in this Indenture to the contrary not-. R
withstanding, to consent to and approve the execution by the =
Deparitment and the Trustees of such other indenture or in-
dentures supplemental hereto as shall be deemed necessary -
and desirable by the Department for the purpose of modify-

ing, altering, amending, adding to or rescinding, in any .
particular, any of the terms or provisions contained in this -
Indenture or in any supplemental indenture; provided, how-
ever, that ncthing in this Section containad shall permit,
or be consktrued as permitting (a} an extension of the ma-
turity of the principal of or the interest on any Bond
issued hereunder, or (b) a reduction in the principal amount
of any Bond or the rate of interest or redemption premium

thereon, or (c) a privilege or priority of any Bond or Bonds .
over any other Bond or Bonds, or (4) a reduction in the

aggregate principal amount of the Bonds the holders and

owners of which are regquired to consent to supplemental

indentures or (e) the creation cf any lien (othar_than

Permitted Encumbrances as defined in the Agreement)

prior to or on a parity with the lien of this Indenture except

such lien as may be crested in the issuance of additional
bonds under Section 211 hereof. The Trustee may but shall not
be obligated to enter into any such supplemental indenture which
affects the Trustee's own rights, duties or immunities under

thlis Indenture or otherwise. : : = - :

If at any tim=2 the Department shall re&uest the Trustee
to enter into any such supplemental indenture for any of the
purposes of this Ssction, the Trustee shall, upon being ' .
satisfactorily indemnified with respect to expenses, causs
notice of the proposed execution ©f such supplemantal
indenture to be published as shall be requested by ths ~
Department and in any event one tim2 in a newspapsr or
financial journal of general circulation among dealers in
municipal securities published in the City of Naw York, New
Yoxrk or such other newspaper as nrutually agréed upon by the
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Department and. tha Trustee.  "Such nhdtice 'shall brieflv szt
Zorth the nature of the prdﬁOQEd,sgpplemenf°3 indenture and
zhall sizte that copies thereof are: on file at the principal
offics of .the Trustez for insgectidn by all bondholders and
owners:s If, within sixty days (or.such longer period as .
shall b= prgscribgd by the Despartmant) following ths final
cublication of "such notice, the 10? ders or ocwners of not -
iess than two-thirds in aggregate principal amount of tha
30Ads outstanding at the time of the execution of any such
supplemantal indenture shall have consented to and approvad
the exscution thereof as_herein providaed, no holder or ownar

of 'any Bond shall have any right to gbject to any ©f the
terms and provisions ¢ontaineéd thersin, or the operation
thereof, or in any mannar to guestion the proprietv of the
execution thereof, or to enjoin or. restrain the Trustee or
the Departrment from executing the same or from taking any
action pursuant to the provisions therecf. Upon the execu-
tion of any such supplemental indenture as in this Section
permitted and provided, this Indenture shall be and be
deemed td bs modified and amend=d in accordance therewith.
The Trustee may receive an opinion of counsel (who may be
counsel for the Department or the Company that any supple-
mental indenture entered into by the Department and the
Trustee complies with the provisions of this Artlc7e ¥IT and
the Trustes may rely on such opinion.

Anything herein to the contrary notwithstanding, a
supplemental indenture under . this Article XII, except under
paragraphs (a), (c) and (d) of Section 1201 hereof and .
clauses {i) and {(ii) of Sectiocn 1301 hereof, which affects
any richts -of the Comany shall not become .effective unless
and until the Crmpany shall have consented to. the execution
and delivery of such_supplemen;al indenture. In this re-
gard, the Trustee shall cause notice of the propossd exe-
cution and delivery of any such supolemental indenture
togethexr with a copy of th° proposad supﬁlmmﬁﬁual indenture

to be mzilad by certiflicd of registzrod wmail to the Company

at least fifteen days prior to the proposed_ﬁate of execu-

tion And delivery of any such supplemantal indenture. The

Company shall be desemed to have consented to the exscution Lo
and delivery of any such supplemsntal indenture if the

Trusts » dozas not receive a letter of protest or objection

thereto signed by or on behalf of the Cwmpanvy on or before

4:30 o’clock P.M. prevailing time of the fifteenth day after

the mailing of sald not1 ce and a .copy of the proposed supplem2ntal

indenture. - IR LT Tt el
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ARTICLE XIII : o , E
ANENDMENT TO AGREEMENT _ . .. . _ - _—— -_.

Section 1301. AMENDMENTS, ETC., AGREEMENT NOT , _

EQUIRING CONSENT OF BONDHCLDERS, The Departmantiand the ' =
Trustee @ay, without the consent of or notice to the bondholae
consent to any amsndment, changs or modification of the
Agreemant As may bhe regquired: (1) by the prov1blons of
the Agreem=nt ~  or this Indenture, (ii) for tié‘murpose
of curing any empiguity or formal defé&dt or omission, (iii)
in connaction with the machinery and equipment and rsalated -
property described in Exhibit A to the Agreement so as -
more vrecisely to identify the same or to subsititute or add '
additional machinery and equipment and related proparty
acquired in accordance with the Agreemsznt, (iv) in
connection with any other change therein which, in the judgmant )
of the Trustee, is not materially adverse to the holders- -or -
owners of the Bonds.

Section 1302. AMENDMENTS, ETC., TO ACGREEMENT
REQUIRING CONSENT OF BONDHOLDERS. Except for the amondments,
changes or modifications as provided in Section 1301 hereof,
neither the Department nor the Trustee shall consent to any )
other amendments, change oxr modification of the __ -
Agreem=nt without publication of notice and ths wri Lten
approval or consent of the holders and owners of not less )
than two~thirds in aggregate principal amocunt of the Bonds
at the time outstanding given, procured and established as
in Section 1202 provided. If at any time the Departmeint and
the Company shall request the consent of the Trustee to any
such proposed amendment, change or modification of the
Agreement, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notics of such
proposed amendmant, change or modification to be published .
in the same manner as provided by Section 1202 herszof with
respact to supplemental indentures. Such notice shall
briefTv set forth the nature of such proposzad amendment, _
hange or modification and shall state that cosies ¢of the - - o E
_1ns;runenu embodying the same are on file at the principal
cffice of the Trustes for inspection by all borndholdars.

Section 1303. AMENDMENTS TO GUARANTY. Without the consent
of or notice to the holder or owner of the Bond, the Guarantor and S
the Trustee may amend, change or modify the Guaranty to cure anv .
ambiguity or formal defect or omission to make other changes ther=sin
that do not adversely affect the Trustee or the owner or holder of .
the Bond. The Trustee and the Guarantor may not otherwise amend,
change or modify the Guaranty without notice to and the written
approvaT or consent of the holders of not less than two-thirds (2/1's)
in aggregate prlHClDal amount of the Bond then outstandlnq giver a--

procured as provided in Section 1202 hereof. : :
AR200231 .
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Scation 1401, CONSEWTS,
cornsang, request, direction, :
inztrumam tir v this . o
axscuts e d"olders. a2t Cany
renit wr =k 3a“'tenar 2T vy bz signad or exscuted
by such bondholdars in person or'bylaééni'a“oolnbtd in '
writing. Proof of the éxecution of -any _such consent, re-
cuast, dl:ectlon, aporoval, objzzeion Qr Q-aerﬁ;qstrumnﬂt oxr
of ths writing aﬁpo1ntlrg ‘any agh,agen: and of the owner-
ship of Bonds, if made in the following manner, shall be
suffidient for any of the purpcsas of this Indenture, and
shall bz conclusive in favor of the Trustse with regarﬂ to
any action taken underxr such reguest or other instrument
namely: - - -
(a) The fact and dats of the execution by any
person of any such wrltlﬂc may be proved by the carti- .
ficate of any officer in any jurisdiction who by law

has power .

tion that

before him the execution thereof,
witness to such executi

any

to take acknowleavmenus within such jurisdic-
the person signing such writing acknowledged
or by affidavit of
on.

The fact of -

the holding by any person of

(b}
Bonds or coupons transferable by delivery and the
amounts and numbers of such Bonds, and the date of
holding of the same, may bz proved by a certificate
executed by any trust company, bank or bankers, where-
ver situated, stating that at the date thereof tha
party named thsrein did exhibit to an officer of such
trust company or bank or toc such banker, as the proper-
ty of such party, the Bonds or coupons therein men- -
tioned if such certificate shall be deemed by the
Trustee to be satisfactory. The Trust=se may, in its
discretion, reguire evidence that such Bonds have baen
deposited with a banik, sr3 Ox corpany,
taking any action based on such oupershlv, In lleu of
the foreg01ng the Trustee may accept other proofs of
the -

foregoing as it shall dszem appropriate.

tha

arn
FENN

- TR
S il b= v

Bonds registered otherwise

than to bearer and ths amount or amounts, numbars and
other identification ¢f such Bonds, and ths date of .
holding ¢f the same shall be D“oveé bv Lne registry _
bogks. . b y S = .

{c) The ownership of

For all purposes of tnis Indeqtu e and of the procsad-
ings for the enforcemént hereci; such person shall be deemed
to continue to be.th= . holder oI s ‘Bond until the
shall have received notice in writing to the contrary.

AR200232
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Sectio ”,lioz LIMITATION OF RICHTS.
tion 0f rights. harein exprassly confefred, R
cr mentioned in or to be inmplied Froth this o .
3onds is intended or shall be construed to give o a — d
s2rson or company other than ths parties hereto, and the — i
nolders of the Bonds and the owners oOf : T - =
the Bonds any legal or =squitable right, re”uedy or claim - _ -

under or in respect to this Indenture or any covanancts,
conditions and provisions harein contained; this-Indenture
and all of the covenants, conditions and provisions hzaresof
teing intendsad to be and besing for the sole and sxclusive
penefit of the parties hereto and the holders of .the BOnds
and the owners of the Bonds as herein provided. -

T

Section 1403. SEVERABILITY. If any provisidoa of this
Indenture shall be held or dsemed to be or shall, in fact, )
pe inoperative or unenforceable as applied in any particular :
case in any jurisdiction or jurisdictions or in all juris- '
dictions, or in all casss because it conflicts with any
other provision or provisions hereof or any constitution or
statute or rule of public policy, or for any other reason,
such circumstances shall not have the effect of rendering
the provision in question inopesrative or unenforcezble in .
any other case or circumstance, or of rendering any other —
provision or provisions herein contained invalid, inopera-
tive, or unenforceable to any extent whatever. .

The invalidity of any ons or more. phrasms, santences, -
clauses or Sactions in this Indenture contained, shall not -
f£fect the ramalnlng portlons of this Ipdentur ‘or any parg,ﬁ .
thereof. - - S

Section 1404. NOTICES. All notices, certificatas or -
other communications hereunder shall be sufficiently given
and shall be deemed given when mailed by registsred ox s
cartified mail, postage prepaid, or sent by telegram,
addressed as follows: if to the Department, to Director,
Division OF Economic Dewvelopnent, 130 Staze Col 2

igge R¥ad, Dover o =
Delaware, 19901; if to the Trustees, to 300 D=laware Aveanue, B
Attention: Corporate Trust Department; and if to the Comrany
Standard Chlorine of Delaware, Inc., Delaware City,

Delaware 19706 Attention: Pasguale F. Romano. A duplicate
copy ©of zach notice reguired to be given hereunder by either
the Department or the Trustee to the other shall also be
given to the Company, and a duplicate copy of each notice
required to be given here-nder by the Trustee to either the :
Department or Company shall be given to the other. ‘The o
Department, the Company and the Trustee may, by notice given ‘
hereunder, designate any further or differenct addresses to

which subsequent_notices, certificates or other communlcatlons

shall be sent. | AR200233 .
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Sactio 40 XD BOND. REGIS- =
TRNE.E THe TrustEs | is'hhrégf’é'- agress to act as -
vaying agent and Bond Regisfrar resoack fo tha =
sond.

Section 1406. PAYMENTS DUE OX SUNDAYS AND HOLIDAYS
n any case where the date of maturity ¢f interest on or o
rincipal of the Bond or the date-fixed fof rede mpition of
any "Bond shall be in The State of Delaware, a Sunday or a
legal holiday or a day on which banking institutions are
authorized by law to close, then payment of interest or
principal (and premium, if any) nead not:b2 made on such
date but may be made on the next succeedlﬁg business day not
a Sunday or a legal holiday or a.day upon which banking '
institutions are authorized by law to closz with the sane
force and effect as if mads on the date of maturity or ths
date fixed for redemption, and no interest shall accrue for
the period after such date. : :

Section 1407. COUNTERPARTS. This Indenture may be
simultaneocusly executed in several counterparts, each of
which shall be an original and all of which shall constituz

. but one and the same instrument.

Section 1408. CAPTIONS. The captions or headings in
this Indenture are for convenience only and in no way de- -
ine, limit or describe the scops or 1ntent of any provi-
ions or Ssactions oF this Indenture. - ] -

UJ Hh of

Secticn 1409. LAW GOVERNING CONSTRUCTION OF INDENTURE
D BOND.  This Indenture and the Bond are.prepared and
vbered into with the intention that the law of The State of
larare shall govern their conssruction.

5

—

IN WITNESS WHEREOF, Departmant of Community Affairs and
omic Development has caused these presents to be signed
name and behalf by its Secretary and its official
o be hereunto affixed and attested by the Spescial
1521 to the Department and to evidence its acceptancs
he trusts hereby created, the Trustee has caused

o}
Cl
U)

QO oy
hnO(qw-o
i
w~1»1w-w
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@sents to b2 signsd in its
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and the sam2 to bes attested by ona of its Assist

(SEAL)

ATTEST:
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CE S e s i Cpear e . - (Eez;i} ﬂ;i

I, the uﬂdersignad, a ¥otary Pu DT¢Cfln and for said
re

County in said Sta - 4o hereby csriify that JGq. D.
ENT OF COMMUNITY

DANIELLO shosefna?e as “SaC¢retary of DEDARTM - :
ATFAIRS AND ECONOMIC DEVELOPMENT, acting as aAoumTlc agency | o
of The State of Délaware, is SIj“ed to the fTorsegoing Inden— S
ture. of Trust, and whe 1s known to .me. and known to bs such o
officer,; acknowledged beforé Re on this ddy that, bsing S
informed of the contents of said Indanture of Trust ha, as

such officer and with full authority, executed thes same

voluntarily for _and as the act of said Department.

Giyen under my hand and seal of office this _pgi N
day of (R lus . 1976. T4

{(SEAL)Y

THE STATE OF DELAWARE }
~ 1SS.: -
NEW CASTLE COUNTY )]

I, the undersigned, a Notary Public in a
County in said State, do hereby gcertify tha
whose nans as - -~ .
BANK OF .DELAWARE, & state bankdilg corporation, is signed
tgithe foregoing Ihdenture of Trust, and who 1s known to me
and known to be such officer, acL“\'ibqud bQLOT me on this
day that, being informed of the contents of the said Indenture

of. Trust, he, as such officer -and with £ull authority, executed
the same voluntarily for and as the. act of said Bank.

Giéen unZer my hand and seal’ of [0fficé this }Qégz:f‘“*‘

“dav of S76.

(SEAL)

My commission expires

AR200236
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LAfiLDLL A

(Machir -y and Equipment Unéerlinai e j
DESCRIPTION OF WASTE WATER TREATMENT FACILITY e Ay

The Waste Water Facility presently being built by
Standard Chlorine of Delaware, Inc., is made necessary in
order for Standard Chlorine of Delaware, Inc., to comply
with the limits of contaminants required by its NPDES permit.
There are three main areas of control that the new
system is intended for.
A. Reduce organic contaminants that presently
vary from 40 to 125 ppm down to the limit of 2.5 mg/l.
B. Reduce the iron content of the effluent to
the prescribed limit.

C. Control of ph.

Overall, the new system will operate as follows: .
1. Water must be used to extract iron f£rom the

organic reaction mass and to neutralize saild organic mass.

This happens in both the Main Plant and in the Nitrochloro-

benzene Plant.

2. The water thus used will go the Haveg Stripping

Columms (one for the main Plant and one for the Nitrochloro- - -
benzene Plant). These columns will remove the bulk of any
dissolved organics and bring the organic content to somewhere

below 10 mg/l.

Al:i-200237 .
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3. Both streams, thzt is, the Main Plant and the T

Nitrochlorobenzene Plant, (Diract Contact Process Water Streams),

will then go to a dual pH azdiustzent Contact Tank where the water.

will be treated with caustic in oxrder to adjust the pH and,
at thes sawme time, precipitate cut the dissclvad iron.

4. Troz the pH system, the water will then go to 2

400,000 gallon Biending and Air Strioping Tank, provided it
has been properly neutralized. If it has not been properly

neutralized, it will be diverted to a 100,000 gallon Emergency

Neutralization Tank where it will be independently neutralized

and then sent to the 400,000 gallon Blending and Air Stripping

Tanlk.

5. In the meantime, z2ll Non-Process Water, thar is
Storm Drainage or wash water Spills of any kind from the two
process areas, go to existing catch basins and from there to a

Spill and Storm Water Retention Tanks provided they are within

the proper pH limit. If they are not, theylare sent to the

Emergency Neutralization Tank for treatment.

6. - The water from the Spill and Storm Water Retention

Tank then goes to the 400,000 gélloanlending and Air Stripping

Tank provided it does not contain organic contaminants. If

any contaminants are present, this stream is diverted to the

Haveg columns and will be treated in the same matter as the

process water flow,
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7. The water in the 400,000 gallon tank is @mﬂgg

Ry
continually aerated to strip off addz_ti.fnal organics and / .

is continuocusly pumped to a 100,000/Flow Equallzatlon Tank

where it is further airstripped so that the organic content
will eventually get down to the prescribed limit.

8. From the Flow Equalization Tank the water is next

sent to a Clarifier Thickener where the irom is allowed to

settle to the bottom and where clear overflow water is allowad

to go to the sewer while the bottom sludge is sent to a 10,000

gallon Sludge Storage and Decanting Tank.

9. From there, the Sludge goes to a DCG Sludge

Concentrator.

10. Trom the Sludge Concentrator, the solids will
be removed and trucked to land f£fill while any water removed .

from the sludge will go back to the Flow Equalization Tank.

11. Boiler and cooling tower blowdown vater can be
sent either to the 400 000 gallon Blending and Alr Strlpplng
Tank or directly to the sewer. -~

12, Septic tank overflow can be diverted to any one

of the areas described depending on its quality.
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STAWDARD CHLOSINE ST OIT AERE, INC.

r

1. 8.873 acre parcel of land situste on Covemor Lea Foad,
Delawars City, DElawars, and rors faroicglarly described in dead dared
Pebruary 7, 1974, from Diamond Sharock Corporation to Standard Chlorine
of Delawars, T _ecordad in the office ¢ tha Recorder of Deeds of New
Castle County, Delaware, in Deed P=coxd W, Volume 88, Page 82.

v— 2. 1.003 acre parcel of lang situats on Covernor Lea Road,
Delaware City, mlam‘are, and more ::f-*--'csﬂ a2rly desc:::.bed in deed dated
Decemker 4, 1870, from Standard Chlorin= of Delaware, Inc. to Department
of Comumity Affairs and Econcmic Eev'e}_;::.z:en*; of the State of Delaware,
recorded in the office of the Recoxizr of Deeds of New Castle Coumnty,

Delaware, in Deed Record I, Voluwe 34, Page 273.

fu

3. 1.359, 0.3579 and 0.7822 zcre parcels of land situate in

Red Lion Hindred, Delaware, and mo:a Sarticularly described in deed

dated Decgner 1, 1986, from Diawmcrd Alkalai Company to Delaware

Industrial Building MSsion, recoriad in the office of the Recorder

of Desds of New Castle County, Del=ser=, in Deed Record C, Volume 78,
Pags 698. ‘

4 5.330 acre parcel of la-Z situate on CGovernor lLea Road, Delaware
City, Delaware, and rors pa.rt:.az.** v ~==;cr1bed in deed dated June 1, 1955,
fram Diamond Alkalai Conpany to Dzlaware Industrial Development Corporation
No. 2, recorded in the offite of tne Rscorder ©f Deeds of New Castle

County, Delaware, in Deed Record 3, Voluxe 75, Page &5.
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LOAN AGREEMENT

BETWEEN

THE DELAWARE ECONOMIC DEVELOPMENT AUTHORITY

and
STANDARD CHLORINE OF DELAWARE, INC.

Dated December 21, 1984

AR2002h I .

}
|
g




Loan Adgreement
Between
The Delaware Economic Development Authority
[ . - and
Standard Chlorine of Delaware, Inc.
Table of Contents
Page
parties L
Recltals 1
Article I
; Definitions
section 1.1 Terms Defined in Recitals | ' 3
f gection 1.2 Other Definitions 3
i Article II .
: The Authority Loan
. Section 2.1 The Authority Loan and Borrower's Note 6
' Section 2.2 Security 6
Section 2.3 Assignment of Loan to Bank - Loan
Payments 6
Section 2.4 Prepayment - 7
Section 2.5 Additiconal Amounts Payable by
Borrower 7
Section 2.6 Payments Unconditional;
No Defense or Set Off : B} 7
Article IIT
Construction of
‘ Project - Application of Loan Proceeds
; Section 3.1 Construction of Project - Bank
Agreement - Payment of Project Costs 9
, Sect@on 3.2 Governmental Approvals 9
' Section 3.3 Borrower to Pay Balance of Costs
! . of Project ' 9
Section 3.4 Completion of Project 9
Section 3.5 Borrower Bound by Bank Agreement 10

t




gection
gection
gection
gection
gaection
section
section
gection
section
gection
section
section
Section

section

Section
Section

Section
Section
Section
Section
Section
Section
Section

Section
Section
Section

Section
Section
Section
Section

Table of Contents
{continued)

Article IV

Representations and Warranties of Borrower

PRERPPEROODNNOWM AW E

WO

e« & ® & s 2 B ¥ B 8 s s @

L3 L= i e i S - T N S
. 4 .

|

=9

s e+ 4 & s &
ol o WO 00 =IO Ut s (SR

UL ;o o U in

5.12

5.13
5.14
5.15
5.16

Organization and Powers

Execution of Documents

Title to Project

Litigation

Cperation of Project

Concerning the Application to Authority
No Material Adverse Change

Important Inducement

Outstanding Industrial Revenue Bonds
No Untrue Statements

Tax Status of Bond

Principal User

Miscellaneous Representations and
Warranties by Borrower

Commencement of Construction

Article V
Covenants of Borrower

Operation of Project

Concerning the Project -
Compliance with Laws

Payment of Taxes and Other Charges

Compliance with Code

Inspections of Project

Financial Statements

Costs and Expenses

Indemnification

Covenant Against Sale, Removal,
Demolition and Alterations

No Liens or Mortgages

Advances by Authority or Bank

Compliance With Plans and

Specifications

No Finder's Fee

Transfers

Project Budget

Notices

-ii-

11
11

i1
12

12
12
12
12
13
13 .

i3
14

AR200243 @)

|




section
gection
gection
section

section

Section

section
Section
Section

Section
Section
Section

Section
Section

Section

Section
Section
. Section
Section
Section

Section

H

[+)] OV O

~b =~

o0 G0 00 00 O

L * L] . L)

o

wd ] =) =) =] =

. .

. L] L] L] L]

. »

12/7/84

[COR VTN S o

w,

(Lol ] R =AW S B PRI S

[= YR ST - F5 Y S ] [

]

e
k]

Table of Contents
{continued)

%xt%cle vI

Insurance Requirements, Damage,
Destruction and Condemnation

Property Insurance Required

Liability Coverages Reguired

General Insurance Provisions

Damage, Destruction, Condemnation -
No Abatement of Payments ,

Damage, Destruction or Condemnation -
Obligations of Borrower

Article VII
Defaults and Remedies

Events of Default
Remedies -
Right of Bank to Exercise Remedies
Service of Process :
Waiver of Errors and Exemptions
No Remedy Exclusive
Agreement to Pay Attorneys' Fee
and ExXpenses
No Waiver Implied
Default by Authority - Limited Liability

Article VIII
Miscellaneous

Representations and Special Covenants of
Authority )

No Assignment by Borrower

Filing of Other Documents

Notices

Further Action by Borrower

Survival of Covenants - Concerning
Successors and Assigns

Delaware Law Governs

-iii-

22
23
23
24

24

33
33
33
33
34

35
35

AR2002LY




pou7-2 12/7/84

/)
,?‘/G/F;l 2,
th.. "1
Table of Contents
(continued)
Page
gection 8.8 Modifications in Writing 35
gsection 8.9 Captions 35
section 8.10 Severability 36
gection 8.11 Prior Agreements Superseded 36
gection 8.12 Counterparts 36
section 8.13 Effective Date and Term 36
]
q
]
:
-iy=- [




pcE7-2 1213/84

,::?/.!
"‘T;S’C};J

THIS LOAN AGREEMENT dated December 21, 1984 (the Loan
Agreement) between The Delaware Economic Development Authority
(the Authority), a body corporate and politic constituting an
instrumentallty of the State of Delaware (the State), and Stan-
dard Chlorine of Delaware, Inc., a Delaware corporation (the Bor-

rOWer) .

WITNESSETH:

WHEREAS, Chapter 50, Subchapter IV, Title 29 of the
pelaware Code (the Act) declares that the General Assembly of the
state has determined that the availability of financial assis-
tance and suitable facilities are important inducements to indus-
trial, commercial and agricultural businesses to locate, remain
and expand in the State, which will result in increased employ-
ment opportunities in the State; and .

WHEREAS, the Authority, to accomplish the purposes of
the Act, is empowered toc make loans to any "Assisted Person" {(as
defined in the Act) for the costs of any project with respect to
which the Authority has adopted a resolution, which includes the
acquisition, construction, installation and financing of struc-
tures, facilities, equipment, real estate and appurtenant facili-
ties for industrial, commercial and agricultural businesses,
which loans may be secured or evidenced by notes, indentures,
bonds, mortgages, leases or other instruments, delivered to the
Authority or to a trustee or other perscn as assignee of the Au-
thority, all upon such terms and conditions as the Authority
shall deem reascnable; and

WHEREAS, the Borrower has applied to the Authority for
financial assistance in an aggregate principal amount not to ex-
ceed $8,900,000 to finance in part a project consisting of the
construction of a research and development building, an employee
change house, and the acquisition of new machinery and eguipment
for new product research and development purposes, at the Borrow-
er's facility located on Governor Lea Road near Delaware City,
New Castle County, Delaware (the Project); and

WHEREAS, the Authority has authorized the issuance of
its Industrial Development Revenue Bond (Standard Chlorine Pro-
ject), Series 1984 in a principal amount not to exceed $8,900,000
(the Bond) and has entered into a Bank Loan Agreement of even
date {(the Bank Agreement) with Fidelity Bank, N.A., Philadelphia,
Pennsylvania {the Bank) providing for the purchase of the Bond by
the Bank and for the proceeds of the Bond to be loaned by the
Authority to the Borrower to finance a part of the costs of the

Project; ‘and :

AR2002L6
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WHEREAS, the Borrower will execute and deliver to the
authority its note to evidence the loan made hereunder (the

Note); and p

WHEREAS, in order to provide a source of payment and
gecurity for the Bond, which is a special obligation of the Auth- |
ority payable only from payments under and proceeds of the Loan '
agreement, the Note and the Guaranty, as defined below, the Au-
thority will execute and deliver to the Bank an assignment (the
Assignment) of the Authority's rights and benefits under this
1.oan Agreement, except for the Reserved Rights, and the Note; and

hy

WHEREAS, to induce the Bank to purchase the Bond, Stan- -
dard Chlorine Chemical Co., Inc., a New Jersey corporation (the
"Guarantor”) is executing and delivering to the Bank a Guaranty
Agreement of even date herewith (the "Guaranty"), guaranteeing
the obligations of the Authority under the Bond and Bank Agree-
ment and of the Borrower under the Note and this Loan Agreement;

and

TN

WHEREAS, the execution and delivery of this Loan Agree- .
ment has been duly authorized by the parties and all conditions,
acts and things necessary and required by the Constitution or
statutes of the State or otherwise to exist, to have happened, or
to have been performed precedent to or in the executicn and de- .
livery of this Loan Agreement do exist, have happened and have
been performed in regular form, time and manner.

NOW, THEREFORE, for and in consideration of the prem-
ises and the mutual covenants and representations hereinafter
contained, and intending to be legally bound, the parties hereby
mutually agree as follows:

- AR2002L7




ARTICLE I . e e
DEFINITIONS
Section 1.1. Terms Defined in Recitals. The following

terms defined in the recitals to this Loan Agreement shall have
the meanings therein set forth:

Act

Assignment

Authority

Bank

Bank Agreement

Bond

Borrower

Guarantor

Guaranty

Loan Agreement . L
Note ) o
Project

State

Section 1.2. Other Definitions. As used in this Loan
Agreement, unless the context clearly regquires cotherwise:

Authority Loan means the loan made by the Authority to
the Borrower pursuant to this Loan Agreement in the maximum prin-
cipal amount of $8,900,000 to be used to finance part of the
costs of the Project.

Costs means costs as defined in the Act as in effect on
the date hereof.

Eligible Costs means Costs that are (i) issuance costs,
including legal fees, Authority fees, trustees' or escrow agents'
fees, the Bank's origination fee, printing expenses and cother ex-
penses of the financing, or {ii) for the acguisition,
construction, installation or renovation of land or property of a
character subject to allowance for depreciation under the
Internal Revenue Code of 1954, as amended, and the regulatiocons
thereunder (the Code), if the expenditures are paid for or
incurred on or after August 16, 1984; provided, however, that
expenditures or dishursements not included in Clause [ii) above
shall be "Eligible Costs”™ for which Bond proceeds may be expended
if the aggregate amount thereocf paid from such proceeds doges not
exceed ten percent (10%) of the total amount expended or
Gisbursed for all costs described in Clause {ii) above.

’?"1,2,‘
a

e Fe

s g L

scrow Agreement. _ ARQGOZhB

l Escrow Agent means the escrow agent created by the
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Escrow Agreement means an escrow agreement of even date
nerewith by and between Authority, Escrow Agent, Bank and Borrower.

Event of Taxability means an Event of Taxability as
defined in the Bond.

Reserved Rights means the following rights of the Auth-
ority under this Loan Agreement which are reserved by the Author-

ity: ‘1

(a) To enforce the Borrower's obligations to op-
erate the Project as an authorized Project (Section
5.1(b}};

(b} To enforce the Borrower's ccmpliance with
respect to the Code (Section 5.4);

(c) To inspect the Project and the Borrower's
books and records and accounts relating to the Project
(Section 5.5): .

{d) To receive annual and other financial state-

ments (Section 5.6}; .
(e} To the payment of the Authority's financing

fee, administrative expenses, reasonable attorneys'

fees and expenses any of which are pavable in connec-

tion with the issuance of the Bond and Note (Section
5.7): .

(f) To indemnification of the Authority and its
members, employees, officers, directors, cfficials,
attorneys and control persons. {Section 5.8);

{g) To enforce the restriction on the Borrower's
right to sell, etc. {(Section 5.13{c));

] (h) To cbtain reimbursement of advances and costs
made by the Authority and not the Bank (Section 5.11);

(i) To inspect and make copies of the Borrower's
books, records and accounts (Section 5.5);

{(j) To enforce the restriction on transfers of
interests in the Borrower (Section 5.15(b));

(k) To public liability insurance coverage for
the Authority (Section 6.2);

(1) To reguire instruments of further assuraﬂcﬁZﬂozl}g
(Section 8.5(b));

-4~
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(m) To the payment of all attorneys’ fees and
expenses of the Authority in the event of default by
the Borrower (Section 7.7);

(n) To agree, or not to agree, to any amendments,
modifications or supplements to this Loan Agreement
which would impose additional obligations or duties
ypon the Authority;

(0} To receive all notices required to be given
ro the Authority under this Loan Agreement;

(p) To enforce the Bank's obligations as regis-
trar; and

{g) All rights and remedies with respect to the
foregoing rights.

Notwithstanding the foregoing, or anything to the con-
crary contained herein, the reservat@on of certain'rights by the
authority hereunder shall not authorize the Authority to acceler-
ate payment of the Note, to collect payments made under the Note
or to apply such payments to amounts owed by the Borrower to the

authority.

Upon the assignment as contemplated hereby, the Bank
may enforce each and every right of the Authority hereunder, ex-
cept the Reserved Rights, and under the Note as though the term
Authority means Bank, provided, however, that the Bank shall not
be deemed to have assumed the obligations of the Authority. With
respect to the Reserved Rights, the Bank shall have such rights
as are expressly granted to it, the Bank being a third party ben-
eficiary ¢f this Lcan Agreement.

Upon the assignment of the rights, except the Reserved
Rights, of the Authority hereunder, the Bank and the Authority
shall each have the benefit of and the right to enforce, jointly
or severally, the rights enumerated in clauses (b}, {c}, (4},
{i}, (o) and (q). The Borrower and the Authority confirm that
notwithstanding the exclusions of the "Reserved Rights" from the
assignment by the Authority t¢ the Bank, the Bank shall have by
virtue of such assignment the benefit of and the right to enforce
the rights enumerated in such clauses.

All definitions of documents herein include all amend-
ments, modifications and supplements thereto. All definitions of
Persons or entities herein include their respective successors
and assigns.

AR200250
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ARTICLE II
THE AUTHORITY LOAN

Section 2.1. The Authority Loan and Borrower's Note.
The Authority agrees, upon the terms and subject to the condi-
tions hereinafter set forth and upon the terms and conditions in
+he Bank Agreement, to make the Authority Loan to the Borrower.
The Authority Loan shall be evidenced by the Borrower's Note,
shall be repaid as provided for in the Note and shall bear. inter-
est, mature, be subject to redemption or prepayment and conform
in all other respects to the terms set forth or incorporated in

the Note.

The Authority's obligation to advance funds to Borrower
hereunder shall be subject to receipt of the following, each in
form and substance satisfactory toc the Authority, the Note, opin-
ions of Borrower's legal counsel and certified resolutions evi-
dencing necessary or appropriate action required to execute this
Agreement and carry out the transactions contemplated by this
Agreement and all other documents as may reasonably be requested
by other parties to said transactions.

Section 2.2. [Section 2.2 intentionally omitted.]

Section 2.3. Assignment of Authority Loan to Bank -
Loan Payments. The Authority hereby notifies the Borrower and
the Borrower. acknowledges that all of the Authority's rights and
benefits in this Loan Agreement, except for the Reserved Rights,
and in the Note are being assigned and transferred to the Bank to
provide a source of payment of all interest and principal owing
by the Authority to the Bank pursuant to the terms of the Bond.
The Borrower hereby consents to the Assignment, acknowledges that
the Bank has purchased the Bond in reliance upon the Assignment
and agrees that the Bank, as assignee of the Authority, shall
have the right to enforce all of the covenants, agreements, du-
ties and obligations of the Borrower contained herein or in the
Note and other collateral for the Authority Loan. The Authority
hereby directs the Borrower to make all payments under the Au-
thority Loan to the Bank instead of to the Authority and the Bor-
rower hereby agrees to do so. All such payments shall be made in
immediately available funds in lawful money of the United States
of America directly to the Bank, as assignee of the Authority, at
the Bank's offices at Broad.and Walnut Streets, Philadelphia,
Pennsylvania, or such other location as my be specified by the
Bank. The Borrower further acknowledges that except for the ob-
ligation of the Bank to credit amounts paid or recovered from the
Authority Loan or the collateral therefor to the Authority's debt
evidenced by the Bond, the Authority has no further interest in
the Authority Loan, and the Bank may grant extensions, forgive-
nesses, make amendments, release collateral and otherwise deal

SRV i 2
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with the Borrower as the sole owner of the Authority Loan, except
for the Reserved Rights, and the Bank may start and prosecute
suit on the Note or the Guaranty or otherwise take action to re-
cover amounts owing under the Authority Leocan without first oh-
taining the consent of the Authority and without joining the Au-
thority as a plaintiff, If the Authority becomes entitled to any
credits or refunds under the Bond or Bank Agreement, the same
shall be credited or refunded to the Borrower under the Authority

Loan.

Section 2.4. Prepayment. The Borrower shall have the
right to prepay the Authority Loan to the same extent and on the
same terms and conditions as the Authority has the right to pre-
pay the Bond. 1In the event of damage, destruction or condemna-
tion of all or any part of the Project, Borrower shall prepay the
authority Loan in accordance with Section 6.5 hereof. The
Authority covenants that upon receipt of any prepayment under the
Note, it will simultanecusly make prepayment in an equal amount
on the Bond.

Section 2.5. Additicnal Amounts Pavable by Borrower. .
It is the intentiop of the Authority and the Borrower that, not-
withstanding any -other provision of this Loan Agreement, the Au-
thority shall be entitled to receive funds from the Borrower at
such times and in such amounts as will enable the Authority to
meet all of its obligations under the Bond and Bank Agreement,
including any obligations surviving the Bond's payment, and in-
cluding amounts due upon the occurrence of an Event of Taxability
or ‘'on an acceleration of the Bond's maturity pursuant to the
terms therecf. Accordingly, the Borrower agrees {but such agree-
ment shall not limit the generality of the preceding sentence)
that if any additional amounts become payable by the Authority to
the registered owner of the Bond pursuant to the terms thereof or
the terms of the Bank Agreement, then additional amounts shall be
due and payable by the Borrower to the Authority hereunder eqgual
to any additional amcunts that may be sc payable by the Authori-
ty, before or after payment of principal on the Bond and Authori-
ty Loan hereunder, all of which amounts shall be paid by the Bor-
rower on the date that the comparable amounts are due by the Au-
thority to the Bank under the Bond or Bank Agreement. The Bor-
rower further agrees to pay all costs of maintenance and repair,
all taxes and assessments, insurance premiums and other costs and
expenses concerning or in any way related to ownership, mainte-
nance and use of the Project, or any part thereof, during the
term of this Loan Agreement or any renewal thereof.

Section 2.6. Payments Unconditional; No Defense or
Set-0ff. The obligations of the Borrower to pay the principal of
and interest on the Authority Loan and all other amounts payable
hereunder shall be absolute and unconditional without defense or
set-off by reason of any default by the Authority under this Loan

- AR200252
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Agreement or under any other agreement between the Borrower and
the Buthority or for any other reason, including, without limi-
tation, any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Project, commer-
cial frustration of purpose or failure of the Authority to per-
form and observe any agreement, whether express or implied, or
any duty, liability or obligation arising out of or connected
with this Loan Agreement, it being the intention of the parties
that all Authority Loan payments and other amounts will be paid
in full when due without any delay and will be received by the
authority and the Bank as a net sum without deductions, abate-
ments, diminution or set~off of any kind whatsoever. Whenever
any payment to be made hereunder shall be stated to be due on a
saturday, Sunday or a public holiday under the laws of the Com-
monwealth of Pennsylvania, such payment may be made on the next
succeeding business day, provided however that such extension of

time shall be included in the computation of interest due in con-

juncticon with such payment or other fees due hereunder, as the
case may be.
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ARTICLE III

CCNSTRUCTICN OF PRQJECT -
APPLICATION OF LOAN PROCEEDS

section 3.1. Construction of Project - Bank Adgreement -
of Project Costs. The Borrower will pay a portion of the
¥ the construction of the Project from the proceeds of

Pa ment
costs Ohority Loan. The Authority has authorized the issuance of

the Aut

rhe Bond to evidence its indebtedness arising under the Bank

cement for the purpose of financing a portion of the costs of
hgr project. The advance made by the Bank into the Escrow Ac-
thint as provided in Section 2.1 of the Bank Agreement shall be
;:emed +he advance ¢f the Bond proceeds to and for the account of
the Authority and also the advance of the Authority Loan proceeds
nereunder on behalf of the Authority to and for the account of
the Borrower. The Borrower covenants that all Bond proceeds
chall be expended and disbursed for Eligible Costs only. The
gorrower expressly acknowlgdgeg receipt of a copy of the Bank
agreement, assumes all obligations of the Authority thereunder
and agrees to pay all amounts and perform all of the obligations :
of the Authority under the Bank Agreement so that at all times
there shall be no default thereunder. Neither the Authority nor
the Bank shall have any cbligation and neither makes any warran-
ries respecting the condition or operation of the Preoiject.

Section 3.2. Governmental Approvals. The Boryower
covenants that it will obtain or cause to be obtained all neces-
sary approvals from any and all governmental agencies reguisite
to the construction and operation of the Project, and that the
Project will be constructed and operated in compliance with all
federal, state and local laws, ordinances and regulations applic-
able theretce. The Borrower will cbtain or cause to be obtained
all required occupancy permits and licenses from appropriate au-
thorities authorizing the occupancy and use of the Project for
the purposes contemplated by the Borrower

) Section 3.3. Borrower to Pay Balance of Costs of Proi-
ect. If the Authority Loan proceeds available for payment of the
costs of the Project are not sufficient to pay all costs in full,
the Borrower agrees to construct the Project and to pay all costs
of the Project in excess of the Authority Loan proceeds available
therefor. No warranty, either express or implied, is made by the
Authority or the Bank that the Authority Loan proceeds available
for payment of the costs of the Project will be sufficient to pay
all of such costs,

Section 3.4. Completion of Project. The Borrower
:lelgél complete the construction of the Project on or before De-
er 17, 1987 and in accordance with the approved planuieazsu

Specifications (and modifications, if any, of plans and
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cations, to which the Bank consents in writing). Completion
shall be evidenced by a written certificate of the Borrower and
of an architect or engineer registered or licensed in the State
that the construction of the Project has been completed in accor-
dance with the plans and specifications approved by the Bank,
signed by an authorized representative of the Borrower and by the
architect or engineer, accompanied by such additional certifi-
cates and submissions as required by the Bank Agreement and filed
with the Bank. Such certificate shall state that, as of the date
therecf, except for amounts retained or to be escrowed for any
costs of construction not then due and payable, or for any costs
which, if due and payable, have not then been paid (a} the con-
struction has been completed, {(b) all labor, services, materials
and supplies used in the construction have been paid for, and {c)
the personal property necessary for the Project has been in-
stalled to the Borrower's satisfaction and is suitable and suf-
ficient for the efficient cperation of the Project for the in-
tended purposes and all costs and expenses incurred in the ac-
quisition and installation of such property have been paid.
Notwithstanding the foregeing such certificate may state that it
is given without prejudice to any rights against third parties
which exist at the date of such certificate of which may sub-
sequently come into being.

As provided in Article II of the Bank Agreement, any
Authority Loan proceeds not required for costs of the construc-
tion of the Project shall be applied as a prepayment of the prin-
cipal amount of the Bond and of the Authority Loan and Note.

‘ Section 3.5. Borrower Bound by Bank Agreement. Bor-
rower is in all respects bound by the Bank Agreement and the
Escrow Agreement and acknowledges that it may not make draws
other than in conformity therewith.

AR200255
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ARTICLE 1IV
REPRESENTATIONS AND WARRANTIES OF BORROWER . - R

The Borrower represents and warrants to the Authority
and the Bank that:

Section 4.1. Organization and Powers. The Borrower
(a) is a corporation duly organized and validly existing under
the laws of Delaware, (b) has the power and authority to own its
properties and assets and to carry on its business as now being ¢
conducted, and (c) has the power to execute and perform all the
undertakings of this Loan Agreement, to borrow hereunder and to
execute, deliver and perform under the Note and other documents
required hereby.

Section 4.2. Execution of Documents. The execution
and performance of this Loan Agreement, the Note and other in-
struments required pursuant to this Lcan Agreement by the Borrow-
er (a) have been duly authorized by all necessary corporate ac-
tion of the Borrower, (b) will not vioclate or conflict with any
provision of law, rule or regulations, any order of any court or
other agehcy of government or any provision of the Borrower's
charter and by-laws, (c) is not prevented, limited by or in con-
flict with, and will not result in a breach of or default under,
any indenture, agreement or other instrument to which the Borrow-
er 1s a party or by which it or any of its property is bound, and
(d) will not result in the creation or impeosition of any charge
or encumbrance of any nature, other than the liens created pur-
suant to this Loan Agreement.

Section 4.3. Title to Project. The Borrower has fee
gsimple and marketable title to the Project and the property on
which the Project is located, free and clear of liens and encum-
brances other than easements, restrictions and interests as will
not interfere with either the Borrower's contemplated use of the
Project or the value of the Project.

Section 4.4. Litigation. There is no action, suit, or
proceeding at law or in equity or rule making proceeding by or
before any court, governmental instrumentality or other agency
now pending, or, to the knowledge of the Borrower, threatened
against or affecting it or any of its properties or rights,
wherein an unfavorable decision, ruling or finding would materi-
ally impair its right to carry on its business substantially as
now conducted or would materially adversely affect its financial
condition or ability to carry out its obligations hereunder, or
the validity or enforceability of this Loan Agreement or the Note,
except as set out in the letter of Borrower dated December 3,

1984,

R 7 AR200256 .
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" Section 4.5. Operation of Project. The operation of

the Project in the manner presently contemplated and as described

nerein will not conflict with any zoning, water, air peollution,

occupational safety or other ordinance, order, law or regulation 4

applicable thereto. The Project has been designed in accordance
" with all federal, state and local laws or ordinances (including

rules and regulations} relating to zoning, building, safety, and

environmental guality. All authorizations, consents and approv-

als of governmental bodies or agencies required in connection

with the execution and delivery of this Loan Agreement or the ' ’ ?.
performance of the Borrower's cbligations hereunder have been ob-
tained.

' Section 4.6. Concerning the Application to Authority.
All information contained in the application of the Borrower to /
the Authority dated June 22, 1984, as supplemented or amended in
writing as described on Exhibit A attached hereto (the Applica=-
tion) is correct and accurate on the date herecf in all material f

respects, and no information has been omitted from the Applica-
tion which would make the Application misleading in any material
respect. The representations made in said Application are incor-
porated into this Loan Agreement as if fully set forth herein.

e

—— o

een no material adverse change in the financial condition of the
orrower from the date of the Application or the latest date of
the financial statements of the Borrower or the Guarantor submit-
ted to the Bank. '

Q Section 4.7. Nc Material Adverse Change. There has

e e SRAN I btk o

Section 4.8. Important Inducement. The availability
of the financial assistance by the Authority as provided herein
has been an important inducement to the Borrower to undertake the
Project. S e e e —

Section 4.9. Outstanding Industrial Revenue Bonds. 4
Other than the Bond, there are outstanding industrial revenue
bonds, the balance of which on the date hereof is $945,000, the
proceeds of which have been used with respect to facilities, a
principal user or users of which are or will be the Borrower, any
lessees of the Project who are alsc principal users of the Pro-
ject or any related person or persons as defined in Sec-
tion 103 (b} (6) (C) of the Code and which are or will be wholly or
partially located in New Castle County, Delaware. No other capi- ]
tal expenditures have been made by the Borrower or any principal
user or any related person or persons in New Castle County, Dela- 1
ware, which would cause the Borrower to exceed the limitations
set forth in Section 103(b) (6) (D) of the Code. : 1

Section 4.10. No Untrue Statements. Neither the Loan ‘ |

greement, the Application, the Guaranty, nor any other document, !
ertificate or statement furnished to the Bank or the Authority i

-12-
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a material fact or omits to state a material fact necessary in
order to make the statements contained herein and therein not
materially misleading or materially incomplete. It is specif-
jcally understocd by the Borrower that all such statements, rep-
resentations and warranties shall be deemed to have been relied
upon by the Authority as an inducement to make the Autherity Loan,
and by the Bank as an inducement to purchase the Bond, and that
if any such statement, representation or warranty were materially
false at the time such was made, the Authority or the Bank may,
in their sole discretion, consider any such misrepresentation an
gvent of Default hereunder.

Section 4.11. Tax Status of Bond. The Borrower has
not taken and will not take any action and knows ¢of no action
that any other person, firm or corporation has taken or intends
to take, which would cause interest on the Bond to be includable
in the gross income of the recipients thereof for federal income
tax purposes, or which would otherwise cause an Event of Taxabil-
ity to occur.

Section 4.12. Principal User. No person or entity
other than the Borrower and has any ownership, leasehold or other
interest in the Project or Project site or any property included
in the Project which would cause any such person or entity to be
considered a "principal user" of such facilities within the mean-
ing of Section 103 (b) (6} of the Code. o

Section 4.13. Miscellaneous Representations and War-
ranties by Borrower. The Borrower further represents and war-
rants that:

A. The Borrower has not been convicted of a major la-
bor law violation or of illegal conduct involving moral tur-
pitude by any agency or court during the period beginning
two (2) years prior to the approval of the Application and
ending on the effective date of this Loan Agreement.

B. Substantially all (at least ninety percent (90%) )
of the proceeds of the Bond, after deducting expenses of
issuing the Bond, is to be used for construction of build-

- ings and the acgquisition of machinery and equipment of a
character subject to the allowance for depreciation within
the meaning of Section 103 (b) (6) (A) of .the Code.

C. The weighted average maturity of the principal pay-
ments on the Bond will not exceed one hundred twenty percent
(120%) of the weighted average reasconably expected economic
life of the facilities being financed with the proceeds of

the Bond.
ARZ200258 '
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. D. The Borrower has provided to the Authority and the
Bank a statement providing (i) a general description of each
asset to be financed with the proceeds of the Bond, {(ii)} the

. reasonably expected econcomic life of each such asset deter-

! mined in accordance with Section 103{b} {14) of the Code, and
{iii} the cost recovery class of each such asset under Sec-
tion 168(c}) (2) of the Code. Such statement was true and
correct when made and is true and correct on the date here-

of.

E. This Agreement and the Note are legal, valid and
binding inscofar as the Borrower is concerned and are en-
forceable in accordance with their respective terms.

F. The Project will require a capital investment of at
o least $50,000, which funds, including the proceeds of the
Bend, will be available or expended on the date the Author-
ity issues the Bond. _

Section 4.14. Commencement of Construction., Construc-
tion of the Project will commence on or before March 1, 1985,

i
@ *

|
{

1
i
i
i
¥
|
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ARTICLE V

COVENANTS OF BORROWER

The Borrower covenants and agrees, so long as the Loan
Agreement shall remain in effect or the Authorlty Loan shall be
outstanding, as follows:

Section 5.1. Operation of Project.

{2) The Borrower will at all times cause to be
preserved and protected the Project and maintain the - :
Project site in good repair, working order and safe - f
condition, and from time to time will make, or will )
cause to be made, all needed and proper repairs, re- 4
newals, replacements, betterments and improvements ;
thereto including those required after a casualty loss. ;
The Borrower shall pay all operating costs, utility '
charges and other costs and expenses arising out of the
ownership, possession, use or operation of the Project.
The Authority shall have no cbligation and makes no ;
warranties respecting the condition or operation of the i

Project.
(b} The Borrower shall operate the Pro;ect as an .
authorized project pursuant to the Act. |

Section 5.2. Concerning the Project - Compliance with

Laws -

(a) The Borrower shall operate or cause the Pro-
ject to be operated as an authorized project for a pur-
pose and use as provided for under the Act.

{b) The Borrower will comply in good faith with
all laws, ordinances and regulations, including without
limitation, all building, zoning and environmental laws,
ordinances and regulations of any duly constituted au-
thority which hereafter in any manner may affect the
Project or the use thereof. The Borrower shall have
the right in good faith to contest or appeal from such
laws, ordinances and regulations and any decision ad-
verse to the Borrower based thereon, but all costs,
fees and expenses incurred in connection with such pro-
ceedings shall be borne by the Borrower.

[P

(c}) The Borrower shall not take any action nor
permit the taklng of any action by any other person,
firm or corporation which would cause interest on the .
Bond to be included in the gross income of the recipi- .

-15-
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. ‘ents thereof for federal income tax purposes or would
otherwise cause an Event of Taxability to occur.

Section 5.3. Payment of Taxes and Other Charges.

(a} The Borrower will pay and discharge or cause
to be paid and discharged promptly all taxes, assess-
ments and governmental charges or levies imposed upon
it or in respect of the Project site before the same
shall become in default, as well as all lawful claims ¢
which, if unpaid, might become a lien or charge upon
the Project or Project site or any part therecof.

(b} The Borrower may, at its own expense and in
its own name, in good faith contest or appeal any such
taxes, assessments and other charges and, in the event
of any such contest, may permit the taxes, assessments
or other charges so contested to remain unpaid during
the period of such contest-and any appeal therefrom,
unless by such action its title to any part of the Pro-
ject or Project site shall be materially endangered or
the Project or Project site or any part therecf shall
become subject to loss or forfeiture, in which event

. such taxes, assessments or charges shall be paid forth-

with by the Borrower.

(c} The Borrower will not use as a basis for con-
testing any assessment or levy of any tax this financ-
ing or the issuance ¢of the Bond by the Authority and,
if any administrative bedy or court of competent juris-
diction shall hold for any reason that the Project is
exempt from taxation by reason of this financing or the
issuance of the Bond by the Authority or other Authority
action in respect theretc, the Borrower covenants to
make payments in lieu of all such taxes in an amount
equal to such taxes and, if applicable, interest and
penalties.

Section 5.4. Compliance with Code. The Borrower shall
at all times do and perform and cause cthers to do and perform
all acts and things necessary in order to assure that interest
paid on the Bond shall, for the purposes of Federal income tax-
ation, be excludable from the gross income of the recipients
thereof and exempt from such taxation, including, but not limited

~ to compliance with Section 103 (b) (6) (D) (ii) of the Code and regu-
lations thereunder except in the event that such recipient is a
"substantial user" of the Project or “"related person" within the
meaning of Section 103(b) of the Code, and otherwise to assure

that no Event of Taxability occurs.
® AR20026|
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The Borrower covenants that it shall not permit and the .
authority covenants that it shall not knowingly permit at any
time or times any of the proceeds of the Bond to be used, direct-
. 1y or indirectly, to acquire any asset or obligation, the acqui-
I sition of which would cause the Bond to be an "arbitrage bong"
for the purposes of Section 103 (c) of the Code and the regula-
tions promulgated thereunder.

Section 5.5. Inspections of Project. The Borrower
agrees that the Authority and the Bank and its duly authorized
representatives shall have the right at all reasonable times to
enter upon and to examine and inspect the Project and shall also
be permitted, at all reascnable times, to examine the books and
records of the Borrower insofar as they relate to the Project.

' ' Section 5.6. Financial Statements. The Borrower shall
furnish, to the Bank and Authority without cost or expense to the
Bank or the Authority, the Borrower's financial statements within
sixty (60) days of each calendar guarter and an audited financial
statement within ninety (90) days of the fiscal year end.

Section 5.7. Costs and Expenses. All expenses in con-
nection with the preparation, execution, delivery, recording and
filing of this Loan Agreement, the Note and other collateral doc-
uments and in connection with the preparation, issuance and de-
livery of the Bond, the Authority's financing fee ($44,500.00),

R its usual fees in connection with the continuing administration
of the loan {currently $35 per hour and reasonably expected to
amount to, in the aggregate, $400 per year until the loan is re-
paid beginning one year from the date hereof and on the anniver-
saries thereof), expenses incurred in issuing additional Bonds
reasonable fees and expenses of special counsel tc the Authority

| incurred in connection with the continuing administration of the

. loan, the fees and expenses cf Saul, Ewing, Remick & Saul, Bond

f Counsel, the fees and expenses of Richards, Layton & Finger, Spe-
cial Counsel to the Authority, the fees and expenses of the Bank,
and the fees and expenses of its counsel, the $89,000 Origination
Fee payable to the Bank on January 4, 1985 and all customary

' administration fees for Bank's activities as Escrow Agent under

the Escrow Agreement shall be paid by the Borrower out of the

proceeds of the Authority Loan as costs of the Project or direct-
ly by the Borrower.

: Section 5.8. Indemnification. The Borrower agrees to

indemnify and hold harmless the Bank, the Authority, the Council

on Development Finance, the Delaware Development Office, the

Transfer Agent, as defined in the Bank Agreement, any person who
"controls" the Bank, the Transfer Agent, the Council on Develop-

ment Finance, the Delaware Development Office or the Authority

within the meaning of Section 15 of the Securities Act of 1933,

as amended, any member, officer, official, employee, and attorney .

e s e g
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for the Authority, t@e Council on Development Finance, the Dela-
ware bDevelopment Cffice, the Transfer Agent or the Bank (collec-
tively called the “Indemglf;gd Parties"”) against any and all
iosses, claims, damages or liabilities caused by any untrue

K statement of a mate;zal fact contained in its Application or oth-
er information submitted to the Authority or to the Bank by the
porrower with respect to the issuance and purchase ¢f the Bond orx
the Authority Loan, or caused by any omission of any material
fact necessary to be stated therein in order to make such state-
ments to the Authority or the Bank not materially misleading or [

incomplete. :

In addition, the Borrower agrees that the Indemnified
parties shall not be liable for and covenants and agrees to pro-
tect, exonerate, defend, indemnify and save them harmless from
and against any and all costs, damages or liabilities which may
arise out of issuing the Bond or making the Authority Loan here-
under, and from any and all claims, damages, suits and actions by
or on behalf of any person or persens, firm or firms, corporation
or corporations, arising from any act, failure to act, condition,
happening or occurrence whatsoever with respect to the Project or
the Project site or arising from any breach cor default on the
. part of the Borrower in.the performance of any covenant or agree-
' ment to be performed pursuant to the terms of this Loan Agree-

.ment, including but not limited to any covenant, condition or

restriction now of record affecting the Project or Project site

or arising from any act or negligence cf the Borrower or any
agents, contractors, servants, employees or licensees, performing
work with respect to the Project or arising from any accident,
injury or damage whatscever, caused to any person, firm or corpo-
ration during the term of this Loan Agreement, in or about the
Project or Project site or adjoining the same; and from and
L against all costs, counsel fees, expenses and liabilities in-
curred in or about the defense of any such claims or action or
proceedings brought thereon.

In case any action shall be brcught against one or more
of the Indemnified Parties based upon any cf the above and in
respect of which indemnity may be sought against the Borrower,
such Indemnified Parties shall promptly notify the Borrower in
Wwriting. The Indemnified Party shall have the right to continue
the defense thereof, including the selection and employment of
counsel. Borrower shall pay all expenses and costs of such de-
fense. Borrower shall have the right to employ separate counsel
X in any such action. The Borrower shall be liable for any settle-

ment of any such action or final judgment for the plaintiff in
any such action, and agrees to indemnify and hold harmless the
Indemnified Parties from and against any loss or liability by
reason of such settlement or judgment.

;. ' Section 5.9. No Liens or Mortgages. The Borr§RP2 ({0263
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shall not create, grant.or permit any lien, encumbrance or secur-
jty interest on the Project or the revenues therefrom without the
prior written consent of the Bank, provided, however, if any such
ijen, encumbrance, security interest or charge is filed or asser-
ced without the consent of the Borrower the Borrower shall, with-
in fifteen {15) days after receipt of notice of the filing or the
assertion thereof, cause the same to be discharged (and satisfied
or released of recoxrd, if applicable), and shall during such pe-
riod effectively prevent the enforcement or foreclosure thereof
against the Project by contest, payment, deposit, bond, order of
court or otherwise.

Section 5.10. Advances by Authority or Bank. In the
event the Borrower fails to take out or maintain the full insur-
ance coverage required by this Loan Agreement, fails to pay the
taxes and other charges required to be paid hereunder at or prior
to the time they are required to be paid or fails to keep the
project and Project site in good order and repair and in safe
condition or fails to perform any other obligation under this
Loan Agreement, the Authority or the Bank, upon written notice to
the Borrower, may (but shall not be obligated to) take out the
required policies of insurance and pay the premiums on the same,
pay such taxes or other charges or make such repairs, renewals
and replacements as may be necessary to maintain the Project in
good order and repair and in safe condition, and pay such other
amounts as are necessary to perform the Borrower's obligations.
All amounts so advanced therefor by the Authority or the Bank
shall become an additional obligation of the Borrower to the Au-
thority or to the Bank, as the case may be, which amounts, to-
gether with interest thereon at the rate from time to time appli-
cable to the Note (as defined therein), the Borrower agrees to
pay. A&ny remedy vested in the Authority or the Bank for the col-
lection of Authority Loan payments hereunder shall alsc be avail-
able to the Authority and the Bank for the collecticn of all such
amounts so advanced.

Section 5.11. Compliance With Plans and Specifications.

With the exception of immaterial variations, the Project shall be
constructed in complete accordance with the plans and specifica-
tions submitted to, and approved by, the Bank. No deviations or
changes from the approved plans and specifications may be made
without the prior written consent of the Bank. :

Section 5.12. No Finder's Fee. The Borrower shall not
pay or cause to be paid, without the express written consent of
the Authority, any finder's fee, charge or compensation similar
to a finder's fee to any persocn, corporation or partnership in
connection with obtaining or arranging for this financing. The
Borrower covenants that, except as disclosed in writing to the
Authority, it has no knowledge of any person, corporation or
partnership who or which claims to be entitled to a finder's fee,

-19-
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charge or compensation of arnathre similar to a finder's fee in
connection with this financing. This Section shall not apply to
the Bank's origination fee or any fee paid to the Authority,

g' Section 5.13. Transfers.

(e} The Borrower shall not sell, lease, assign,
convey or transfer all of the Project or any part of
the Project, constituting 5% or more of the book value
of the Project, or permit any material demclition, re-
moval or structural alteration or addition to the Pro-
ject without the prior written consent of the Bank.

{b} In no event shall the Borrower sell, lease,
assign, convey or transfer all or any part of the Pro-
ject if the effect of such sale, lease, assignment,
conveyance or transfer would cause an Event of Taxabil-
ity. o ’

{(c) The Borrower shall not sell, lease, assign,
convey or transfer all of the Project or any Part of .
! ~ the Project constituting 3% or more of the book value

of the Project or permit any material demolition, re-
moval or structural alteration or addition to the Pro-
ject unless the proposed transferee in the sole opinion
(- of the Authority in the reasonable exercise of its dis-
, cretion, qualifies as an "Assisted Person™ under the
Act and the Project, in the sole opinion of the Author-
ity in the reasonable exercise of its discretion, as )
altered qualifies as an authorized project under the Act. !

Section 5.14. Project Budget. The Borrower approves
the Project Budget attached as Exhibit B to the Bank Agreement.

1 Section 5.15. BStock or Asset Transfer.

{a) The Borrower shall not sell, transfer or cother-
wise dispose of any of its own stock or a material por- .
tion of its assets (other than in the ordinary course
of its business) without the prior written consent of
the Bank.

! {b} The Borrower shall not sell, transfer or oth-
erwise dispose of any of its own stock or a material
portion of its assets (other than in the ordinary

b course of business) unless the proposed transferee gual-
ifies as an “Assisted Perscon” under this Act in the
sole opinion of the Authority in the reasonable exer-
cise of its discretion.

;. | AR200265
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Section 5.16. Notices. The Borrower shall deliver to
the Authority and the Bank notice of the occurrence of any Event
of Default or event which with the passage of time or the giving
of notice or both would constitute an Event of Default under
gsection 7.1 hereof, immediately upon the occurrence of any such

event. | -
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.' ARTICLE VI -

INSURANCE REQUIREMENTS, DAMAGE,
DESTRUCTION AND CONDEMNATION

Section 6.1. Property Insurance Required. The Bor-
rower agrees, at its scle cost and expense, to keep the Project,
including all buildings, structures, improvements, machinery,
equipment and personal property, insured at all times throughout
¢he term of this Loan Agreement {(including any periocd or periods
of time during which any buildings, structures and improvements
are in the course of remodeling or construction) and to furnish
the following to the Authority and the Bank:

A. Policies of insurance against loss or damage by
fire, lightning, windstorm, explosion, riot, rioct attending
a strike, civil commotion, damage from aircraft and vehi-
cles, and smoke damage and loss or damage from such hazards
as are presently included in so-called "extended coverage"
and against vandalism and malicious mischief and against
such other insurable hazards as, under gocd insurance prac=
tices, from time to time are insured by entities operating
similar properties in the $tate. The amount of such insur-
ance shall be as required by the Bank from time to time, but

. not greater than the larger of the two fecllowing amounts:
(1} 100% of the “"Full Replacement Cost"” of the Project with-
out deduction for depreciation but not less than the prin-
cipal amount of the Note; or (2) an amount sufficient to
prevent the Bank or the Borrower from becoming a co-insurer
within the terms of the applicable policies. Each policy
shall contain a "Replacement Cost Endorsement”.

B. Flood Hazard Insurance or evidence that it is not
reguired for the Project.

C. Such other insurance on the Project, or any re-
placements or substitutions therefor, or additions thereto,
and in such amounts as may from time to time be regquired by
t+he Bank against other insurable hazards or casualties which
at the time are commonly insured against in the case of prem-
ises similarly situated, due regard being given to the height
and type of buildings and improvements, their construction,
location, use and occupancy.

The Borrower may effect for its own account any insur-
ance not reguired under the provisions of this Loan Agreement,
but any insurance effected on the Project whether or not required
hereunder, shall be subject to all other provisions of this Arti-
cle VI, o

AR200267
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All property insurance shall be subject to the approval .
of the BAuthority and the Bank as to insurance companies, amounts,
content and form of policies and expiration dates, and shall con-
tain no less than 80% co-insurance. Such policies shall provide 4
for the payment of all costs and exXpenses incurred by the Bank in
the event of any contested claim.

rfen

The Borrower will deliver the originals of all such
policies (or certificates evidencing insurance if the policies
are master policies) to the Bank and copies to the Authority, o
and, not less than thirty {30) days prior to the expiration date
of each such policy, will deliver to the Bank a renewal policy or
policies (or certificates evidencing insurance if the policies
are master policies) marked "premium paid" or accompanied by other
evidence of payment satisfactory to the Bank. The Borrower will
not permit any condition to exist in the Project which would
wholly or partially invalidate the insurance thereon.

Section 6.2. Liability Coverages Required. The Bor-
rower, at its own cost and expense, will provide and keep in
force during the term of this Loan Agreement, for the benefit of
the Authority and the Bank and the Borrower as named insureds,
comprehensive general liability insurance, covering at least the
hazards of "premises-operation", "elevators"” (if applicable) and .

*independent contractors" and "explosion" with minimum limits of
liability with respect to bodily injury of $1,000,000 for each
person and $1,000,000 for each occurrence and $1,000,000 with
respect to property damage. In addition, the Borrower, at its
expense, shall provide or cause to be provided and keep in force
whenever construction or major alterations to the Project are
being performed, policies of contingent public liability protect-
ing the Authority, the Bank and the Borrower, and shall provide
to the Authority and the Bank certificates evidencing public lia-
bility and worker's compensation insurance covering any contrac-
tors engaged by the Borrower. Such contingent liability insur-
ance shall be a public liability policy covering at least the
hazards of all phases of the construction being perfeormed by the
Borrower or its contractors, the hazards arising from the posses-
sion of the Project and the hazards of any operations, being car-
ried on by the Borrower on any part of the Project during the
construction period.

The proceeds of all public liability insurance shall be
applied to the payment of any judgment, settlement or liability
incurred for risks covered by such insurance.

Section 6.3. General Insurance Provisiong. All pol-
icies of insurance required under this Loan Agreement shall con-
tain provisions complying with the requirements hereof and shall B
be isgsued by a nationally recognized, responsible insurance com- ;
pany, qualified to write such policies under the laws of the '

-23=
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gtate. The Borrower shall have the right to carry the insurance

rovided for in this Loan Agreement or any portion thereof under
planket policies, but certificates evidencing that the above-
described insurance policies are in full force and effect, to-
gether with copies of the blanket policies, shall be suppiied to
the Authority and the Bank throughout the term of this Loan Agree-
ment. All insurance as to form, amount and insurance company
shall be satisfactory to the Authority and the Bank. All pol-
jcies shall require that no less than thirty (30} business days
written notice of cancellation or material change will be given
to the Authority and the Bank. All cost of insurance shall bhe
borne by the Borrower. Renewal policies, together with evidence
of payment of premiums, shall be deposited with the Authority and
the Bank at least thirty (30) business days before the expiration
of the prior existing policies. All insurance is required com-
mencing from the date herecf and is to be continued throughocut
the term of this Loan Agreement. The Borrower shall not violate
or permit to be violated any of the conditions of the policies of
insurance required toc be maintained hereunder.

Section 6.4. Damage, Destruction, Condemnation - No .
Abatement of Payments. Damage to or destruction of all or any
portion of the Project, by fire or any other cause, or taking of
all or a portion of the Project by condemnation so as to prevent
the continued use thereof shall not terminate this Loan Agreement
or cause any abatement of or reduction in the payments to be made
by the Borrower hereunder, or otherwise alter the cobligations of
the Borrower as set forth herein.

Section 6.5. Damage, Destruction or Condemnation -
QOhligations of Borrower. In the event of any loss or damage to

the Project or the condemnation of any part of the Project, the
Borrower shall give immediate written notice of such event to the
Authority and the Bank. The proceeds of any insurance policies
covering such damage or destruction and ‘any award or settlement
for such taking or condemnation shall be paid to the Bank, as the
assignee of the Note, and shall immediately be applied as a pre-
payment of the Note and the Bond, unless the Bank elects other-
wise. The Borrower shall be entitled tc the balance of any in-
surance proceeds or balance of any condemnation award released by
the Bank. The Borrower shall have the right to adjust losses
with insurance companies and to settle or adjudicate claims re-
sulting from condemnations. The Authority shall have no claim to
any property insurance proceeds cr condemnation awards released
by the Bank nor any duty in connection with property insurance
claims or condemnation proceedings.

AR200269
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ARTICLES VII ' .

DEFAULTS AND REMEDIES

Section 7.1. Events of Default. Any one or more of
the following events shall constitute an event of default here-
under {an "Event of Default"):

(a) failure to pay when due and payable any in-
stallment of interest or pr1nc19al on the indebtedness
evidenced by the Note, or in the payment of any other

. sum which is payable under the Note or this Loan Agree-
i ment, as and when the same shall become due and pay-
able; or

! ' (b} if any warranty, representation, certifica=-
tion, financial statement or other information made or
furnished to induce the Authority to issue the Bond or

to make the Authority Loan, or to induce the Bank to

' purchase such Bond, or made or furnished, at any time,

in or pursuant to the terms of this Loan Agreement, or - .,
otherwise by the Borrower, the Guarantor or any person

who is liable for any obligation of the Borrower under

the Authority Loan, in connection with such loan trans- ;
action, shall prove to have been false or misleading in .
l any material respect when made; or

{c) the occurrence of an Event of Default as de-
fined in the Bond, the Bank Agreement, the Note or
Guaranty: or

(d) the Borrower or the Guarantor shall have ap-
plied for or consented to the appointment of a receiv-
\ er, trustee or llquldator of all or a substantial part
of its assets; admitted in writing the inability to pay
its debts as they mature; made a general assignment for
the benefit of creditors; cbtained relief under the
bankruptcy laws, or filed a petition or an answer or .
. suffered the filing against it of a petition seeking
] reorganization or an arrangement with creditors or lig-
: uidation or other relief as a debtor under bankruptcy,
insolvency, or other laws; or taken advantage of any
: inscolvency law; or an order, judgment or decree shall
{ have been entered, the application, approval or consent

of the Borrower or the Guarantor by any Court of compe-
tent jurisdiction approving a petition seeking reor-

ganization of the Borrower or the Guarantor, or ap- '
pointing a receiver, trustee or liguidator of the Bor-
rower or Guarantor of a substantial part of its assets;

o AR200270
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{e) if there is any sale, lease, assignment, con-
veyance OF transfer in violation of Sectlon 5.13 of
this Loan Agreement; or

{£) if the Borrower shall fail to maintain poli-
cies of hazard and liability insurance with respect to
the Project, at all times, as requlred by aArticle VI
hereof; or _ :

{(g) a default in the payment or performance of
any covenant under any loan from the Bank or its affil-
iates to the Borrower or the Guarantor or any subsid-

iary of the Guarantor or any other agreement by which

the Borrower or the Guarantor or any other subsidiary
of the Guarantor is bound and such default is not cured
within fifteen days after notice thereof to the
Borrower and. the Guarantor, or

{h) if any other indebtedness for borrowed money
or purchase money indebtedness of the Borrower or Guar-
antor or any affiliate thereof shall not be paid at its
maturity or if there shall be a default in any such
indebtedness or an instrument governing the same and
the grace period, if any, on such default has expired
so that the holder or hoclders of such indebtedness may
accelerate the maturity thereof; or .

(i) the failure toc complete the Project by the
completion date specified herein or any delay or sus-
pension of work on the Project for a continuous period
in excess of ten (10) business days or aggregate per-
iods in excess of thirty (30) days, without cause sat-
isfactory to the Bank, or if the work is not prosecuted
vigorously with such force of workmen and such materi-
als as shall be satisfactory to the Bank, at any time
during the progress of the work, or if there is a fail-
ure to supply or cause to be supplied a sufficiency of
materials or workmen to progress toward completion with-
in the time herein stated, and such failure or neglect
continues after notice thereof shall have been given in
writing by the Bank or the Authority to the Borrower;
or

(3) any abandonment or desertion of the Project
before completion or refusal to proceed with construc-
tion for any reason other than strikes, lockouts, ad-
verse weather conditions or other reason beyond the
control of the Borrower after written notice by the
Bank to proceed with the work; or
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(k) if the Borrower shall default in the due ob-
servance or performance of or compliance with any of
the provisions, warranties, covenants, promises, agree-
y ments, terms or conditions to be observed, performed,
or complied with by the Borrower, as contained in this
Loan Agreement and the Note, other than those referred
to in paragraphs (a) to (j) inclusive of this Section,
and such default shall continue for a period of fifteen
(15) days after notice thereof to the Borrower and the
' Guarantor, except in the case of a default under Para-
graph 5.16 in which case such default shall continue
for fifteen (15) days after occurrence.

Section 7.2. Remedies. Upon the occurrence of an
Event of Default, and at any time thereafter during the continu-
ation of such Event of Default, the Bank, as assignee of the Au- |
thority, may exercise any right or remedy available to it in law i
or equity and may take one or more of the following remedial steps: :

"(a) declare the entire principal amount of the
Note to be due and payable forthwith, whereupon the
Note shall become forthwith due and payable, both as to
principal and interest, without presentment, demand,
protest, or other notice of any kind, all of which are
hereby expressly waived, anything contained herein or ‘
l in the Note or elsewhere to the contrary notwithstand-

ing:;

(b) take any action at law or in equity to col- _
lect the payments then due and thereafter to become due
under the Note or to enforce performance and observance
of any obligation, agreement or covenant of the Borrower
under this Loan Agreement;

(c) exercise all rights and remedies provided for
in the Bank Agreement and Guaranty;

(d) after prior written notice to the Borrower,
perform for the account of the Borrower any covenant in
the performance of which the Borrower is in default or
make any payment for which the Borrower is in default.
The Borrower shall pay to the Authority and the Bank
upon demand any amount paid by them in the performance
of such covenant. Any amounts which shall have been
paid by reason of failure of the Borrower to comply
with any covenant or provision of this Loan Agreement,
including reasonable counsel fees, incurred in connec-
tion with prosecution or defense of any proceedings
instituted by reason of default of the Borrower, shall I ;

bear interest at the Revised Rate as defined in the
Note from time to time applicable to the Note plﬁﬁ fﬁeoz.lz
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{e) to pay or perform any obligation on behalf of
the Borrower in connection with the Project; or

{f) cause the Escrow Agent as defined in the Bank
Agreement to discontinue disbursement of any portion of
the Auvthority Loan proceeds;

(g} pay or perform any obligation on behalf of
the Borrower in connection with the Project and proceed
with construction of the Project through such contrac-
tors as the Authority or the Bank may select, and in
-addition to other rights and remedies which the Author-~
ity or the Bank may have, at any time thereafter take
possession of the Project, together with all materials,
‘eguipment and improvements thereon whether affixed to
the realty or not and perform any and all work and la-
bor necessary to complete all or such portion as the
Bank may determine to be appropriate, the improvements
constituting the Project substantially according to the
plans and specifications; or

(h} guaranty payment of any account for labor or
materials employed in the constructicn cf the Project
and upon the issuance of any such guaranty, reguisition
from and charge to the Escrow Account an amount equal
to the amount guaranteed, and make payment to the per-
son or entity in whose favor any such guaranty is is-
sued without any ordexr or authorization from the Bor-
rower, general contractor or any other party:; or

{1} set-off funds held in the Escrow Account
against amounts owed to Bank.

To implement the remedies of the Bank, as assignee of
the Authority, under paragraphs {(g) and (h) above, the Borrower
hereby constitutes the Bank and any contractor authorized or em-
ployed by it as its true and lawful attorneys in fact with full
power of substitution in the premises tc complete all or any por-
tion of the Project in the name of the Borrower, to pay all bills
and expenses incurred thereby, to use any balance of the Authori-
ty Loan which may not have been advanced for the purpose of com-
pleting the Project, to make such additions and changes and cor-
rections in the plans and specifications as may be necessary or
desirable to complete all or any portion of the Project, to em~
ploy such contractors, agents, architects and inspectors as shall
be required, to pay, settle or compromise all existing bills and
claims which may be or become liens against the premises or as
may be necessary or desirable for completion ¢f all or any por-
tion of the Project or for the clearance of title, to execute all
applications, certificates or instruments in the name of the Bor-
rower which may beé required by any governmental authority oxr con-
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eract, and do any an@ every act which the Bor;ower might do in
its own behalf or which the Bank shall determine to be necessary
to secure completion of all or any portion cf the Project. It is
gurther understood and agreed tha@ this power of attorney shall
pe deemed to be a power coupled with an interest and cannot be
revoked. The above mentioned attorneys shall also have power to
rosecute and defend all actions and proceedings in connection
with the construction of the Project and to take such action and
require such performance under any surety bond or other obliga-
rion or to execute in the name of the Borrower such further bonds
or cbligations as may be reasonably required in connection with
the work. The Borrower hereby assigns and quitclaims to the Bank
all sums in the Escrow Account and grants the Bank a right of
get-off against all sums held in such account at the option of
the Bank in the event of the occurrence of any Event of Default,
put the Bank shall be under no obligation to do any of the things
provided in this paragraph.

If any party shall have proceeded to enforce this Loan

Agreement by suit or action in equity or in Law and such proceed-
ings shall have been discontinued or abandoned for any reason or

ghall have been determined adversely to such party, then the Bor-
rower, the Authority and the Bank shall be restored respectively

to their several positions and rights hereunder, and all rights,

remedies and powers of the Borrower, the Authority and Bank shall
continue as though nc such proceedings had taken place.

With respect to Reserved Rights, the Authority may ex-
ercise any right available at law or in equity provided, however,
that in no event shall such right or remedy include acceleration
of the Bond or Note (such restriction not to be applied to the
Bank as assignee of the Authority) nor shall the exercise of such
Reserved Right impede or impair the rights and remedies of the
Bank with respect to enforcement of its rights to payment and
performance as provided in the Bond, the Bank Loan Agreement, the
Note, the Loan Agreement, the Guarantee and all related docu-
ments, instruments and agreements.

Section 7.3. Right of Bank to Exercise Remedies. The
Borrower acknowledges that the Bank, as the assignee of the Au-
thority's rights hereunder, except for the Reserved Rights, has
the right to exercise all rights and remedies set forth herein or
otherwise available to the Authority at law or in equity except
for Reserved Rights which may be exercised by the Authority.

Section 7.4. Service of Process. If any service upon
the Borrower is or may hereafter be required in connection with
any suit or exercise of other rights and remedies against it
hereunder or under the Note, the Borrower does hereby appoint the
Secretary of State of Delaware as its agent to receive such ser-
vice with written notice sent to the Borrower at the address
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hereunder OX under the Note, the Borrower does hereby appoint the
gecretary of State of.Delaware as its agent to receive such ser-
vice with writtgn notice sent £¢ the Borrower at the address
specified in thzs_Loan Agreement. The Borrower does hereby con-
sent to jurisdiction of any such suit brought in Delaware or the
commonwealth of Pennsylvania and does waive any objection to the
jurisdiction or venue of any such suit, action or proceeding on
this Loan Agreement and Note in any of the courts of the State of
pelaware. The Borrower hereby consents tc service of process by
any lawful means deemed appropriate by the Bank with a copy to be
delivered to the Borrower at its address set forth in Section 8.4

hereof.

Section 7.5. Waiver of Errcors and Exemptions. The
Borrower hereby waives and releases all errors, defects and im-
perfections whatsoever of a procedural nature in the entering of
any judgment or any process or proceedings arising out of this
Loan Agreement and the benefit of any law which now or hereafter
might authorize the stay of any execution to be issued on any
judgment recovered hereunder or the exemption of any property
from levy or sale thereunder or the valuation or appraisement of
the Proiject. :

Section 7.6. No Remedy Exclusive. No remedy herein
conferred or reserved is intended to be exclusive of any other
available rights and remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other
right and remedy given under this Loan Agreement or now or here-
after existing at law or in equity or by statute. No delay or
omission to exercise any right, remedy, privilege or power accru-
ing upon any default shall impair any such right, remedy, privi-
lege or power or shall be construed to be a waiver thereocf, but
any such right or power may be exercised from time tc time and as
often as may be deemed expedient. No notice, other than such
notice as may be required in this Loan Agreement, shall be re-
quired precedent to the exercise of any remedy hereunder or at
law, in equity or pursuant to statute,.

. Section 7.7. Agreement to Pay Attorneys' Fees and
Expenses. In the event the Borrower should default under any of
the provisions of this Loan BAgreement and either the Authority or
the Bank shall require and employ attorneys or incur other ex-
penses for the collection of payments due or to become due or for
the enforcement or performance or cobservance of any obligation or
agreement on the part of the Borrower herein contained, the Bor-
rowey agrees that it will on demand therefor pay to the Authority.
or the Bank the fees of such attorneys and such other expenses so
incurred.

. Secticn 7.8. No Waiver Implied. Any failure by the
Authority or the Bank to insist upon the strict performance by
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and the Bank shall have the right thereafter to insist upon the
strict performance by the Borrower of any and all of the terms,
covenants, agrgements, conditions and provisions of this Loan
Agreement. Neither the Borrower nor any other person now or here-
after obligated for the payme..t of the whole or any part of the
sums now or hereafter secured hereunder shall be relieved of such
obligation by reason of the failure of the Authority or the Bank
to comply with any request of the Borrower or of any other person
so obligated to take action to enforce any of the provisions of
this Loan Agreement or by reason of the release, regardless of
consideration, ©of the whole or any part of the security held for
the indebtedness secured hereunder or by reascn of ahy agreement
or stipulation between any subsequent owner or owners of the Pro-
ject or the extension of the time of payment hereunder or modify-
ing the terms hereof and in the latter event, the Borrower and
all such other perscons shall continue liable to make such pay-
ments according to the terms of any such agreement of extensicn
or modification unless expressly released and discharged in writ-
ing by the Authority and the Bank. No waiver of any breach by
the Borrower of any of its obligations, agreements or covenants
hereunder shall be a waiver of any subsequent breach or of any .
37cther obligatidén, agreement or covenant, nor shall any forbear-
ance to seek a remedy for any breach by the Borrower be a waiver
of any rights and remedies with respect to any subsequent breach.

Section 7.9, Default by Authority - Limited Liability.
Notwithstanding any provision or obligation to the contrary here-
inbefore or hereinafter set forth, no provision of this Loan
Agreement shall be construed so as to give rise to any liability
of the State, any political subdivision or any agency thereof, or
the Authority or to give rise to a charge upon the general credit
of the State, any political subdivision or any agency thereof, or
the Authority exXcept as otherwise set forth in this Section. The
Bond shall not constitute a debt of the State nor any political
subdivision or any agency thereof, or a pledge of the full faith
and credit or taxing power of the State or any peolitical subdivi-
sion or any agency thereof, and shall not obligate the State or
the Authority to make any appropriation for its payment. The
liability of the Authority hereunder shall be limited solely to
the payments under and proceeds of the Bond, Note, Guaranty and
the Loan Agreement, and any other funds or property given as
security therefor by the Borrower or the Guarantor ("Revenues"),
and the lien of any judgment shall be restricted thereto.

The Authority does not assume general liability for the
repayment of the Bond or for the costs, fees, penalties, taxes,
interest, omissions, charges, insurance or any other payments
recited herein. The Authority shall not be required to do any
act whatsoever or exercise any diligence whatsoever to mitigate
the damages to the Borrower or the Bank if any event of default
shall occur hereunder.
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Notwithstanding anything to the contrary contained here-
in, or in the Bond, the Assignment or any other agreement or doc-
ument executed by the Authority in connection with the foregoing,
the Authority shall have no liability,. legal, moral or otherwise,
except from the Revenues, to the Bank, or any other holder of the
Bond, or the Borrower in connection with the Project, the Bond,
the Note, the Assignment, this Agreement or any agreement or doc-
ument executed or used in connection therewith, including, with-
out limitation, any liability or loss resulting from or suffered
upon {a} the occurrence cf any Event of Default under the forego-
ing documents or the security instruments referred to herein, (b)
any diminution in the value of the Project or any collateral given
to secure the Bond or Note, (c) any failure to perfect a lien or
security interest in or against the Project or any collateral
given to secure the Bond or Note, {(d) any inaccuracy of or fail-
are to complete any information or document submitted by the Au-
thority to the Internal Revenue Service (including, without limi-
tation, whether or not any such submission results in taxation of
the Bond}, {(e) any failure of the Authority to comply with any
requirement of the Code {including, without limitation if the
average maturity of the Bond exceeds one hundred twenty percent .
{120%) of the average reasonably expected economic life of the
facilities to be financed with the proceeds of the Bond and any
registration requirements relating to the Bond), (f) any misrep-
resentation of the Authority, or (g) any other cause, matter or
thing whatsoever.

Mo recourse shall be had for any claim based on this
Loan Agreement or the Bond or any document delivered pursuant to
this Loan Agreement or the Bond against the Authority (except as
otherwise herein provided) or any elected cocfficial of the State
(including, without limitation, the Lieutenant Governor of the
State} or against any member, officer or emplcyee, past, present
or future, of the Authority, the Delaware Development Office, the
Council on Development Finance of the State, or any successor
bodies of the foregoing entities, either directly or indirectly,
under any constitutional provision, statute or rule of law or by
the enforcement of any assessment or penalty or otherwise.

AR200277
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ARTICLE VIII . . I
MISCELLANEOUS ¢

Section 8.1. Representations and Special CoVenants
of Authority. The Authority represents, warrants and agrees that:

(a) It is a body corporate and politic consti-
tuting an instrumentality of the State and is author- -
ized to enter into the transactions contemplated by
this Loan Agreement and to carry out its obligations
hereunder. The Authority has duly authorized the exe- /
cution and delivery of this Loan Agreement; and

(b) Except for the Assignment of this Loan Agree- ‘
ment and the Note and related documents to the Bank as
herein provided, the Authority has not and shall not
sell, assign, encumber, convey or otherwise dispose of !
its rights hereunder or its interest in the Project or !
any part thereotf.

{c) This Agreement constitutes a valid and bind-
ing obligation of the Authority, enforceable in accor-
dance with its terms. .

Section 8.2. No Assignment by Borrower.

(a) The Borrower shall not assign its rights un-
der this Loan Agreement or otherwise transfer its in-
terest hereunder without the prior written consent of
the Bank and any such attempted assignment or transfer
shall be of no effect and void.

{b) The Borrower shall not assign its rights un-
der this Loan Agreement or otherwise transfer its in-
terest hereunder unless the proposed transferee gual-
ifies as an "Assisted Person" under the Act .in the sole
opinion of the Authority, in the reasonable exercise of
its discretion.

R RIS LA L P
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Section 8.3. Filing of Other Documents. The parties
shall execute and the Borrower shall file other documents neces-
sary to perfect all security interests created pursuant to the
terms of this Loan Agreement.

Section 8.4. Notices. All notices, demands, requests,
consents, certificates, elections and waivers from either party
pursuant to any provision of this Loan Agreement shall be in
writing and sent by United States registered or certified mail, .
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. return receipt requested, postage prepaid, addressed :.f to the
authority, as follows:

The Delaware Economic Development Authority
99 Kings Highway

P. O. Box 1401

Dover, Delaware 19903

Attention: Chairman

if to the Borrower as follows:

Standard Chlorine of Delaware, Inc.
Governor Lea Road

P.O. Box 319

Delaware City, DE 19706

Attention: Mr. Anthony R. Sinibaldi

and if to the Guarantor as follows:

Standard Chlorine Chemical Co., Inc.
1035 Belleville Turnpike

Kearny, New Jersey 07032 o
Attention: Mr. Louis Weiner

.with a copy to the Bank addressed as follows:

Fidelity Bank, N.A.

Broad and Walnut Streets
Philadelphia, Pennsylvania 19109
Attention: Mr. Walther F. Ramos, Jr.

or to such other address as the party to receive the communica-

tion may hereafter designate by written notice to the others and
such notices shall be deemed to have been received 2 days after

mailed.

Section 8.5. Further Action by Borrower.

{(a) The Borrower shall promptly upon reguest of
the Bank do all acts and things, including but not lim-
‘ited to the execution of any further assurances deemed
necessary by the Bank to establish, confirm, maintain
and continue the security created and intended to be
created hereunder, .all assignments made or intended to
be made pursuant hereto, and all other rights and bene-
fits conferred or intended to be conferred on the Bank,
and the Borrcwer shall pay all costs incurred by the
Autharlty or the Bank in connection therewith, includ-
ing reasonable counsel fees and expenses,

o AR200279
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(b} The Borrower shall promptly upon request of
the Authority do all acts and things, including but not
limited to the execution of any further assurances
deemed necessary by the Authority with respect to the
Reserved Rights and the Borrower shall pay all costs
incurred by the Authority in connection therewith, in- 5
cluding reasonable counsel fees and expenses,

Section 8.6. Survival of Covenants - Successors and 6
Assigns-Third Party Beneficiaries. All covenants, agreements, -
representations and warranties made herein and in the certifi-
cates delivered pursuant hereto and in connection herewith shall
survive the making of the Authority Lcan and the execution and
delivery of the Note and shall continue in full force and effect
. s0 long as the obligations hereunder and thereunder are outstand-
ing and unpaid. Whenever in this Loan Agreement any of the part-
ies hereto is referred to, such reference shall be deemed to in-
clude the successcors and assigns of such party; and all cove-
nantg, promises and agreements by or on behalf of the Borrower
which are contained in this Loan Agreement shall bind its succes-~
sors and assigns and inure to the benefit of the successors and .
assigns of the Authority. B

No part of the Authority's or the Bank's funds paid or
advanced under this Agreement or the Bank Agreement and no part
of the Escrow Account, as defined in the Bank Agreement, shall be
subject to attachment or levy in the suit of any creditor of the
Authority or Borrower except the Bank and except as specified in
Section 5.8 herecf or any agent manufacturer, supplier, material-
man, contractor or subcontractor. This Agreement shall not
create any rights as a third party beneficiary in any agent,
manufacturer, supplier, materialman, contractor, subcontractor or
any other person not a party to this Agreement, except the Bank,
and except as specified in Section 5.8 herecof.

Section 8.7. Delaware Law Governs. This Loan Agree-
ment shall be construed in accordance with and governed by the
laws of the State. : o .

Section 8.8. Modifications in Writing. Amendments,
modifications or waivers of any provisicn of this Loan Agreement
or the documents delivered hereunder or consent to any departure
by the Borrower therefrom shall in no event be effective unless
the same shall be in writing and such waiver or consent shall be
effective only in the specific instance and for the purpose for
which given.

Section 8.8, Captions. The Section and Article. head-
ings and Table of Contents contained herein are for reference -
purposes only and shall not in any way affect the meaning or in- .
terpretation of this Loan Agreement.
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Section 8.10. Severability, 1In the event any provi-
sion of this Loan Agreement shall be held invalid or unenforce-
able by any court of competent Jjurisdiction, such holding shall
not invalidate or render unenforceable any other provision hereof.

Section 8.11. Prior Agreements Superseded, This Loan
agreement shall completely and fully supersede all other prior
understandings or agreements, both written and oral, between the
authority and the Borrower relating to the Project.

Section 8.12. Counterparts. This Loan Agreement may be
signed in any number of counterparts with the same effect as if
the signatures thereto and heretc were upon the same instrument.

Section 8.13. Effective Date and Term. This Loan
Agreement shall become effective upon its execution and delivery
by the parties hereto, shall remain in full force from the date
hereof and, subject to the provisions hereof, shall expire on
such date as the Bond and the interest thereon, the Note and the
interest thereon and all other expenses or sums to which the au-
thority and the Bank are entitled, have been finally and irrevo- .
cably paid and retired.
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IN WITNESS WHEREOF, the parties hereto have duly exe-

cuted this Loan Agreement, as of the date first above written.

(SEAL) .

attest: THE DELAWARE ECONOMIC DEVELOPMENT
AUTHORITY
By:

Nathan Haywayd III,
Secretary, Couhci¥ on Chairman
Development Finance

{SEAL)

ttest //;21A . ' STANDARD C
\1/ Adonsa s / { Avr AT By: (::::Bz;

ARE,

5z¢bk\§iii?tary ‘ President

\
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EXHIBIT A

: Borrower's application to the uthority dated June 22, 1984
was supplemented by letter dated 1) ., 1984
addressed to the Authority by the Borrower. S
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Stancdard Chlorine Chemical of Delaware, Inc.

December 21, 1984

ridelity Bank, National Association o
proad. and Walnut Streets : ) et e
pqlladelphla, PR 15109

s+ention: Walther F. Ramos, Jr.

Gentlemen:

COn the date hereof we, Standard Chlorine Chemical
of Delaware, Inc. ("Borrower") have delivered to you {"Bank")
a copy cf a letter cated December 3, 1984, addressed to
Ernest S. Wilson, Jr., Esquire which describes certain pendlng
or threatened claims against the Borrower (a copy of which is
a++tached hereto). This letter is intended to confirm that
said letter of December 3, 1884, is the letter referred to
in Section 4.4 of the Loan Agreement hetween the Delaware
tconcmic Development Authorlty and the Borrower dated the date
hereof. - -

Very truly yours,

Oz

Y

Louis P. Wiesner
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STAHDARD CHLORIHE OF DELAWARE, IHC.

1D CLOR  DECH
GOVERNOR LEA ROAD @ P.0 BOX 319 @ DELAWARE CITY, DELAWARE 19706

‘December 3, 1984 Iy .

cynest S. Wilson, Jr., Esquire

saul, Ewing, Remick and Saul : 4

one Rodney Square
p. O. Box 1266
wilmington, Delaware 19899%-

re: Yours 29 November 1984
Pending or threatened actions against SCD

Dear Exnie,

There are several subjects related to the referenced
matter. Currently the DNREC cf the State of Delaware has an
action plan approval pending for on site ground water con-
tamination abatement. We expect this pollution reduction pro-
gram to be ongoing and not materially adversely affect the
financial position of SCD. or its Guarantor. -

There is a threatened action by a third party for off .
dite ground water contamination but as yet no claim has been .
made. If it should eventuate we do noi feel it would be mater-
ial at this time. ’ o

“Finally, SCD was served with a subpoena to produce records .
for waste removal. ICI 1s querying many companies and we cannot
project what the implications are at this time, however, we
believe we are not invelved in this matter in any meaningful
way . : . o T

Separately, the corporate office location in Kearny is
threatened with a potential environmental actien for pollution
to property of Standard Chlorine Chemical Company. The impli-
cations are not clear as to materiality oxr the need for reveal-
ing this item under the Bond and Note Agreement; however, no
significant effect is anticipated.

We should also state that at this time, no action, Civil,
Criminal, Environmental or other, is or has the potential for ,
materially adversely affecting the financial position of SCD.

Sincerely,

STANDARD CHLORINE OF DELAWARE, INC.

-
-

06f () sinivatai, . |
ior Vice President ARZ200286
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gc: L. P. Wiener
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